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Minutes of Meeting of Board of Directors 
of United Artists Corrpcration — 
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A special meeting of the Board of Directors of the United Artists 
Corporation was held at the office of the corporation, 729 Seventh Avenue, 
New York, ¥.Y., Monday, Jarmmary 6, 1947 at 2:30 P.u. 

There were present: 

Milton A. Eramer 
Philip F. Siff 
E. Claude Mille 
Herbert P. Jacoby 
Rex Dennant 
Herman L. Weisman 
Franklin Cole 
Edward C. Raftery 

constituting a quorum. 

’ There whs also present Harry J. Muller, Assistant Secretary. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. ~~~ 


1. MOPICE OF MEETING 
The Meeting was called pursuant to telegraphic notice attached to 
these minutes. 


2. NEIL 7. Agew 

The Chairman stated that there was sent to each member of the 
Board a cory of the resignation of Neil FP. Agnew as a director of United 
Artists Cornoratian, aleo a copy of a request from Mr. Kramer that ¥r. Henry 
M. Marx be elected to fill the vacancy camsed by the resignation of Mr, 
Agnew. Mr. Kramer movel the nomination of Henry M. Marx as a director. ¥r. 
Siff seconded the nomination. Mr. Mills objected on a point of order. Mr. 
Kremer stated that the last meeting was a special meeting and the Chair 
ruled that the nomination of Mr. Weisman was in order. The Chairman stated 


os be : are ” ee ae lie te ? ‘ See 


a 
that the last meeting was a regular meeting and not a special meeting. 
Mr. Kremer stated that he objecte! to the use of procedure to suit the needs 
of those who seem to bé in control. Mr. Kramer requested that the nomina- 
tion of Mr. Marx as a director be the first order of tusiness at the next 


regular neeting and the Chairmen agreed that it would be. 


3. MEMCON A. KRAMER 

In response to a question asked by Mr. Dennant, Mr. Kramer stated 
that he is aptthar a director nor an officer of any corporation nor the 
nenbver of any firm coming Within the statements of Article Finth of the 
Certificate of Incorporation notwithstanding my articles in the pregs to 


the contrary. 


4. YANGUARD FIIMS, INC. 

The Chairman referred to the purpose of this meeting as stated 
in the telegraphic notice and said that, on the advice of counsel whe were 
recommended ty the Special Committee, he caused to de sent over hie signature 
on January 3, 1947 to Vanguard Films, Inc. a notice, copy of which he then 
distrituted to each of the directors present. He stated further that this 
notice was set by registered air mail and a cony by night letter to the 
Califomia address of Vanguard Fylms, Inc. and by regular mail to the New 
York address. He requested that the Board in this meeting consider ratifi- 


cation of the notice. Mr Jacoby then moved the following: 


1 ieee . a 
WEREAS, the directors of this comanr ata nesting Nerd on 
October 4, 12945, bra unaninods vote, aopted a resolution requesting 
Managenent te retain special counsel for the nurnose of exatinine into all. 
the faets relatinz.to the verformance of tes various contracts between the 
commans and Yanguard T4lns, Inc. and Mr. David ©. Selanic's, dated October 
4, 1941, pursant to which resolution “anazerent di? retain the law fire 
of Pemer, Bodine & Stoes jof Philadelnhia to nake such examination and 
render an opinisn theron ~eidersess——— 
2D WERUS, the fim of Peprer, Bodine % Stokes 4id render their 


™ = on —-~ . — —— 


opinion pursuant te such engarement under date of October 29, 1946, which 
conciuded, among other things, “on the basis of an analysis of faets therein 
contained that Yanguard Filns, Inc. and David 0. Selanict had engaagd_in 
acts which amounted to a material failure in the performance or Vanmaré 
Films and Mr. Selmick of their respective contracts with the comvan, 
dated October 4, 1941, and that on account thereof the company was dis-. 
charged from all oblisatione te accent for distribution any additional 
pictures umier the Distritution Agreement of October 4, 1941 and from all 
obligatiegs for further loms or advances under the related Lea Azsreement; 
and 

WESEAS the stockholders of this company at a meeting held “ores 
ver 11, 1946, After due consideration of said legal oninion fated October 

ae Ne 

29, 1946, adonted, tr a vote of 8,000 shares fer, to none aeainst, a reselu- 
tion requesting the Beard of Directors to taxe action in the following 


resnect: 


7 
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te 


OprwOT: to serve notice tmon Vanguard Filus and Daria Oo. 
Selmick of the rescission sf the outstandin-~ contracts detreen 
each of them and the company, based wunon the transactions of 
Selmick an? Vanguard Films with R%O-Radio Pictures, an’ ‘anv 
other sinilar transactions between said comranies ad an’ other 
person or rersons. 


poet, secondl, action te instituted in New Tére State on behalf 
of the conmany acainst Vanmuari Films and Selenic’s for reseission 
é and for such other further and different relief as na™ be prover 

in the premises. 


That counsel, other than those presently acting for the con- 
pany, be fetained to initiate that rnroceedine. 


That this commany, in order not to jeopardize or impair such 
issues as may arise in said litigations, refuse to distritmte ani 
reject delivers of a picture, Duel In Tho Sun, and an other 
picture or pictures that mar de tendered tbr Yanmnard or Sel zick 
until euch time as the aforementioned actions are finally and 


4udicially determined, and, finally, that the Board of Directors, —_ 


at the earliest possible ioment, consider the afvisabilitr of 

ceasins to distritmte the films currentiy in this commany's hands 

from Vangnard or Selznick, and upon sich reflection and dcternin- 

ation either cease suct distritmtion and return the films and 

distrittion rights to Vansuard and/or Selmnic’s or another 

dstermination, continue to do so upon prever safesuards before 
~ the litigations aforenentioned." 


° 


WIEREAS, Vanguard Films, Inc. was rempesscie’ at at —_ meetinz of 
stockholders of Yovanber 11, 1946 (the 4,000 shares of United Artiste 
__ stock standing in the rane of Tanquard Pilms, Inc. not beine voted against 

_ said resolution); and : 3 | 

THSREAS, the cae of this cone ata neue meld on 
29, 1%46, after duc consideration of said lozal pr een of Permer, Redine & 
Stokes, weich had been circulated among the directors pgior to the seetinz, 
adonted a resolution to the effect that "nited Artists on the one hand and 
.Tanguard Films Ine. and David 0. Selznick on the other enter into a 
"without. orefudice" agrogmont, durins the pewloneyr of which Yanmuard Films 
an? David 0. Selmick wuld havo the ovpertunits of presentin= such f{.ets 


and oonsiderations as they deon propor in relation go the contents of said 


logal oninion of Penner, Bedine % Stores and any action to be ta’ten ww the 


2 @@man* thereon vrevided that said "without nregutico™ azreencnt Se nade 
Yr Vanemard Films and David. Pe Selznick prior to Decenber 10, 19453 and 
WEeSREAS Vaneuari Films “Inc. end Davis 0. Selmick fafl ot ant £ 
refuse’ to enter into such "without pre fudice" saceneaits and 
WHIRBAS ‘under date of December 2, 1946, Tanmard “fluc, Inc. br 
=. L. Seanlon, Yiee President, telcsraphed this comman:y as follows: 
"Yor your information Yancuard pronoeses to start vhetosran 
of fifth picture "Paradine Caso*® on December 12th. In accordance 
- with nrovisions of Loan Azreement please instrnet Yarr’ “Maller 
to mate telegravhie transfor of $200,000 to Yanmari's account 
- at Sceurit’ First National Ban* Culver Cit’ Branch on or before 
two dares prior to prorosed commencenent-date™ 
As under date Sf December 6, 1946, Vanguard. Filme, Inc. 
wrote to United Artists ghareine violations and breaches b Unite? Artists 
of the Distribution Agrecnont of Octobor 4, 1241 tetwoon United artists 
and Vanmiard Films, Inc. as assignee, tore particularly as set forth in 
that communication; and : 
WEREAS this Board of Directors at its regular meetin held on 
‘Deeender 10, 1946, adopted cortain resolutions, a copy of which was 
transnitted to Vanguard Films, @.- oe : e 
WHEREAS, under date of Decenber-11, 1946, Yanmart Silas, Ine. = 
tw E. L. Seanlon, Vice President, telograrhe! Tnited Artists asserting, 
~ among other things, that Vanguard regardo’ the deferring of Mstritation 
/ _ of "Duel In The Gun" to be a default unter the Distribution Acroownt of 
October 1, 1941, vetween United Artists and Yanmard Films, Ine.; , 5 
: WEREAS, Vanguard Films, Ine. thereafter commenced lecal pro~— 
<a ceedings againet‘United Artists in the United State District Court for 
the Southern District of California, ascorting,, other things, a a 
~ claim that the torms of said Distri tution Acro t of Cetotor 4, 1941 


are * "substantially moro favorablo* to Yanmard Fulma,. Ine. eon the dearer ete 


= 2 
ordinaril: md customarily granted producers by distrittors of LE 
pictures"; | 
WEUREAS, ugder date of December 23, 1946, Vanguard Films, Inc. 
bd? Neil F. Agew, Vice President, wrote this company in respect to con 
tinued distri tation of pictures produced by Vanguard Films, Inc. and 
presently in the course of distritmtion by United artists under said 
Distritution Agreement of October 4, 1941: and 
WHEREAS, the committee of this Board aprointed at its meeting 
of December 10, 1246) te consult with Mesers. Davis Polk Wardvell 
Sunderland & Kiendl, have conferred with said firm and received advice 
in accordance with which a certain notice dated January 3, 1947 was trans- 
mitted to Vanguard Films, Inc. and to Loyd Wrishts 
“OW, THEREFORE, EE IT 
RESOLVED, that the action of the Manazement set forth in the 
notice to Vanguard Films, Ine. dated January 3, 1947, copy of WEE ~~ Soncnennt 
_ ig annexed to the minutes of this meeting, and the transmittal of said 
id notice to Vanguard Films, Inc., be and the same herety are “ratified and 
confirmed in all respects; and be it 
FURTHER RESOLVED, that the Manacement is directed to transmit 
immediately to Loyd BE. Wrieht, as Depositee under the Deposit Agreement 
dated October 4, 1941, 111 West Seventh Street, Los Angeles, California, 
& demand in the form attached to the mimtes of this meeting; and be _ 
it san 
FURTHER RESOLVED, that the Committee of this Beard of Directors 
appointed at its meeting of December 10, 1946, be and it is hereby 
“aath6ri zed and directed to take any and all action which in their 


judgment say be advisable or necessary to protect the interests of the 


~~ 
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company in the litigation comndhiced ty Vanguard Films, Inc., including — 
the retention of California ghia and te continue to confer with 
Davis, Polk, Wardwell, Sunlerland 2 Kiendl as long as it mar %e 
advisable ar necessary to do so; and be it 
si “aaraas RESOLVED, that subject tc the further direction of 

this Board, the said Committee be and it is hereby delegated with scle - 
and ‘exclusive authority of thi Board of Directors, with the approval 
of special counsel for the company, to deal wi th all matters 
advisable and necessary for the protection of the cotivany that mar 
arise from any pending or future litigation between this company and 
Vanguard Films, Inc. and/or David ©. Selmick and/or an’ other 
litigation that may arise under any of the contracts dated October 
4, 1941 and amendments thereto; and Management is herety directed 
that any and all steps or acts relating to the matters Placed in the 

" ekelusive charge of said Committee be undertaken and carried out only 


- 
__with the approval, consent, or ty direction of said Committee. 
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.- In connection with that resolution, Mr. Jacoby stated that he 
_ had a proposed notice to be transmitted to Mr. Loyd Wright, reading as 


follows: 
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NEW YORK 19..N. ¥; 


S Janary 6, 1947 


Lovd E. Wricht, Esq., 
Ti Test Seventh St., 
Los Angeles, Calif. 
Dear Sir: pets 
- We have heretofore forwardo’ to you a copy of our 
communication of Januar, 3, 1947 to VYanemard Films, Inc., con 


of which we also onclose herowi th. 


For the purnoses stated in said commmication to 
Vanguard Films, Ine., we herety denand that rom, as Deposites 
under the Deposit kietnens of October 4, 1941, forth+ith vsliver 
to Vanguard Filns, Ine., the $300,000 heretofore deposite? b> eaia 
company with vou in connection with the acquisition of 4,000 shares 
of United Artists steck and simultaneously deliver to United artists, 


aS as on , ae: 
Att. Harrv J. Muller, Treasurer, at 72° Seventh Arenue, Yow Yor 


Mtv, 4,000 sharos of its stoc, wich vow nresently hold, endorsed 


-_ 


in blan* *y Yanzuard Films, Inc. 


Very truly yours, 
mie UVITED ARZISTS CORPORATION 
Bes 


Edward C. Raftery, 
President 


' en. 
Registered airmail 
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Mr. Dennant seconded the motion. Mr. Kramer stated that when 
he voted on this resolution, he would recuést the Chair to include his 
objections with the resolution. Mesars. Kramer and Siff veted No, all 
other directors present voted Yes. Mr. Kramer stated that he objected 
to the resolution in that it contains inaccurate and incorrect recitals 


of fact and that further, that it contains statenents of alleged fact which 


are no proper part of the resolution and he objects to the resolution 
itself in that it is an improper delegation of mthority, illegal and in 
violation of the laws of the State of Delaware. He requested that the 
foregoing be contained in apcertified copy of the resolution to be de 
livered to anyone. Mr. Siff stated that he voted No because he feels that 
the resolution is ill-advised ad not to the best interests of the cor 
poration. The Chair ruled that the statements are no proper part of the 
resolution and certainly will not be incorporated so far as he is concerned 
“4m any certified copy furnished to anyone. Mr. Kramer requested that his 
exception to this milling of the Chair be noted. 


The meeting then adjourned. 
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Jamarr 3, 1947 
Vanguard Filns, Inc., 
$338 Washington Ronlevard 
Culver City, California 
Dear Sirs: . 
’ o 
Ye have received the various.commmications sich 7a" naarestet to 


this comany, dated December 2, 5, 11 anid 24, 21%46, and have examined thé con 
tents of the rerified commlaint in the action vou commenced recently against 
this company in the United States Distric#*¢surt for the Seuthem District of * 
California. Tithout attemnting at this time to answer these comminications or 
the allegations of vour commlaint, and without waiving any other ricnts, we 

. deen it advisable to notify vou forthwith as follows: 


Please be advised that because of the material breaches tb” Vanguard 
Pilms, Inc. and David C. Selanick of their agreements with United Artists, dated 
October 4, 1941, arising out of any and all transactions bt” or between Vanguard 
Films, Inc. and David 0. Selgnic’: on the one hand with RKO Radio Pictures, Inc. 
or with any other party or parties on the other, and also arisir¢ from the 
statements, notices and acts by Vanguard Films, ine.-during the month of 
Decender 1946, the Distritution and Loan Agreements of Oetober 4, 1941 bétween 
United Artists and Vanguard 7ilms, Inc. as assimee, in so far as fie~ remain 
unexecuted ty toth VanguardyFilms, Inc. and United Artists, are herebr and 
forthwith terminated and rescinded as herein provided. 


Please be further advise? that in order to accowplish eaid termina 
tion and said reseission of said agreements on a basis equitable to beth 
parties in all respects, , a 


1) ited Artists hereby tenders continued distrittion under the 
beng” SF SIE Di stri tation and said Loan Acreements of the titree a 
2 notion pictures production and deliver? of which have been completed Be 

bv Vanguard Films, Inc., 8 


Ope 


ae 


_2) in view of the Claim asserted in your action against this com 
pany that the terms of saif Distritution Agreement are subs sg 
nore favorable" to Yanmari Films, Inc. "than the terms ordinarily 
ané@ customarily cranted profiucers v7 Jistritutors of motion pictures," 
United Artists offers to distritute, under the tems of said Distritm- 


tion and said Loan Azreements, the notion picture "Muel In The Sun", *s © 
subject, however, to delivery to Umi tet Artist® of said picture within 

; a@ reasonable time following reseipt of this notice. = - , BP. 

3) United Artiets will ancly the receipts of distritition tovart i 


pament of all loans ani advances, herctofore naie bt United Artista. or 
to Venguara Films, Inc., and : : = 


eS 
ee 
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4) except as herein provided, United Artists will not distritte 

an? pictures under said Distribution Agreement, nor will United Artis™ ~ 

comly°with anv request for loans «mder said Loan Arreonent, 


5) the foregcine tender ond offer all being made solely in 
furtherance of termination and rescission of the said Distritation 
A>reament and of the said Loan Agreetent, in so far as they remain ; 
unexecuted tr both partics. . fa 


pnt 


Please te further advicei that in view of the naterial breaches be 
Vanguard Films, Inc. and Davii o. Selmick, heretéfore mentioned, all the 
renaining contracts of October 4, 1941 tetween United Artists an? Yaneuard 
Filnus, Inc., as assi-nee, including the Stock Purchase Agreement, the 
Collateral Stock Purchase Agreement and the Depesit Agreement, are herety and 
forthwith terminated and roscinde’, and consequent restitution is herety . 
demanded of the 4,000 shares of United Artists steck endorsed in blank 
Yaneuard Films, Iné. In furtherance of said termination, rescission and demand 
for ‘restitution, United Artists is demanding that the Depositee forthwith 
deliver to Vanguard Filus, Ine. the $900,0°O deposited tr said commanr and 
similtaneoeslr to Thite’ Artists the said 4,000 sharos of stock. 


~ 


. "err truly yours, 


: | ~_oTTITED ARTISTS CORPORATION 


per F.J.M. (Sicned) 
SAward 6. Rafter 


rere E A Rn Re AOR Rt tea + geomet ae oe : hanes 


CC: - 2 
Vanguard Films, Inc., 
400 Madison Avenue, 
New York, Y.7. 
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Llovad Wright, Bsq., 
lll Fest 7th Street 
Los Anzeles, California 
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BILL Sf SHLD OB TUESDAY, JABGART 14,1948, AT THE OFFICES OF THE CosPORATICN 
AT 729 SEVENTH AVENUE, NEW YORE,SY.0 aT 2 PLM. 


aket J MOLLER, a88T SRorr 
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MINCTES OF MEETING CF BOARD OF DIRECTORS 
——_2_ TEED _ASTISS SHCRATTON 


* 


A meeting of the Boar of Directors of United Artists Corporation 
was held at the office of the Corporation, 729 Seventh Aveme, New York, ¥.Y., 
Tuesday, January 14, 1947 at 2 P.M, 

There were present: 


Philip F. siff 
Herbert P. Jacoby 


Franklin Cole | 
Bdwart C. Raftery | 


constituting a quorum. 
There was also present Harry J. Maller, Assistant Secretar;. 
Mr. eftery acted as Chairman and Mr. Maller acted as Secretary. 


1. SQTLCE OF weerrys 
The meeting was calle’ pursuant to telegranhic notice attached to 
these minmntes. 


2. MISUEES OF PREVIOUS MESPING 

sala aa as cue 
directors and stockholders, Mr. Jacoby moved to dispense with t of - 
them. Mr. Siff seconded the motion ani it wae carrie! manimously. 


3. EaRT NM. Mame 
The Chairum stated that the next orter of tusiness was the nomine- 


tion of Henry M. Marz as a director. Mr. Jacoby inquire! whether, in voting 

on the motion, he was correct in “@ understanding that in filling the vacancy 
occasioned by Mr. Agnew's resignation, this Board of Directors was exercising 
one of the powers vested in it ty the By-Laws to choose « person who wuld 


-3> er é 
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represent all of the stockholders on the Board. He ‘stated that it was his "ne 
that the Board in selecting a new director was carrying out one of its duties 
im accordance with the By-Law provisions ani was not agreeing to seat a verson 
desimated as such solely by and on behalf of Vanguard Piles Inc. Mr. Raftery es 
pointed out that a "gentlemen's agreement" existed among the directors to the 
effect that should a wacancy occur, the directors wmld rote for a person 
nominated by the stockholder who had voted at the Ammual Meeting for the director 
who Nad resiged. Mr. Mills then inquired whether, in view of the disrute re 
garding the ownership of the stock registere’ in the name of Tanguerd Files Ine., 
the corporation would be waiving any of ite righte against Vanguard Piles Inc. 
in the event that the directors complied with the "sentlemen's acreenent*. Yr. 
Raftery indicated that no such waiver would take place, and referred to certain 
letters which he had received from Loyd Wright, copies of which he stated would 
be distritmte’ among the directors at a later point im the meeting. Mr. Marx 
was elected as a director, Mr. Weisman not voting, all other directors voting in 
favor. 

At this voint, Mr. Marz was invited to the meeting, ws introémced 
to the other members of the Board ani tock his seat at the Board. 

Mr. Bagnall was also invite’ to and entered the seeting. 


‘. EPOR? SY MR. SEARS OF LATIN wemerca 
The Chairman explained that Mr. Sears' report on Latin America is not 
Completed tut he will have it for the next meeting of the Boart. 


5. PRODUCT BEPORT SY WR. BAGHALL 
Mr. Bagnall distritmted to the meanders present a list showing pictures 
delivered not released, pictures in production not delivere!, pictures in 


preperation with tentative starting fates an4 other progmct. here was fis. 
cuseion concerning the product listed. 


-% 


At this point, Mr. Sears, who had been invited to the meeting, 


entered the Board room. 


6. SALIVOREIA PIOTURES DRPORATION fe 4 

The Chairman explained that Mr. Pughes is giving us in the picture 
THE SIN OF HAROLD DIDDLEBOCK what he agreed to give us, namely, a picture 
produced we Preston Sturges. With respect to VENDETTA, we are asked by the 
Danks to modify the distritmtion contract to permit the picture to be produced 
by either Preston Sturges or Toward Hughes. When the question me raised 
concerning censorship of the picture THE OUTLAW, the Chairman stated that ¥r. 
Hughes has actually cnt the picture to meet the various objections which howe 
been raised. He furthermore stated that the script of VETDETTA has the onuvvil 
of the Breen office. Mr. Mills moved that Management be athorized to amend 
the California Pictures Corporation contract to such an extent as may be 
necessary to accept either Howard Fuches or Preston Sturges as the proéucer. 
we Jacoby seconded the motion and it was carried. Mr. Marz requested that he 
be recorded as not voting because of his unfamiliarity with United artists 
Corporation matters. 


7. SESIS SIDE OF INNOCENCE? " 
Te Chairman stated that the distritution contract covering THIS 
SIDE OF IENOCENCE was siged last Thursday. 3 


8. JBTERPRISE PROMOTIONS, Inc. 
The Chairmm state’ that the Enterprise distritmtion contract wuld 
be siged by David Loew today. 
9. DEALS yor Ter st@nep 
The Chairman stated that the Wanger, Roach m4 Lants deale were not 


yet signed but that Mr. Wenger's proposed modifications have been received and 


: . 
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it is expected that this matter will be cleaned up this wear. 


“oOo 


10. YANGUARD PIMs, mW, 
7 The Chairmen referred to a letter from Vanguard Milms, Inc. dated 
January 9, 1947, copies of which were aistrim tes before the start of the 
meeting and to a letter dated January 10, 1347 from Loyd Wright to United Artists 
Corporation and a copy of a letter dated January 10, 1947 from Loyd Wright to 
Vanguard Films, Inc. Copies of the Loyd Wright letters were later distritmted 
to each member present. Mr. Weisman then read the report of the Sub-Committee 
concermming the Vanguard litigation and the Chairman asked if there were any 
comments. There being none, he directed the Secretary to spread the Sub- 
Committee's report upon the mimtes. The report is ae follows: . 
“INTERIM REPORT OF THE SUBCOMMITTEE 
APPOINTED BY THE BOARD OF DIRECTORS 
OF UNITED ARTISTS ON DECHMEER 10,1946. 
Your Committee had its first conference with Davis, Polk, 
Wardwell, Sunderland & Kiendl on December 11, 1946. ‘They were 
engaged as special counsel and with the knowledge of the Committee 
conducted a mmber of interviews besides examining relevent data. ’ 
Meetings were also had regarding the lawsuit against the company, 
commenced by Vanguard Films, Inc. in the California Federal Court. 
On Jamary 3, 1947 the Comittee received from special counsel 
advice and instruments implementing the same, which were confirmatory 
of opinions previously expresse4 in conference to yer Cemndttes. 
The President of the company, having been kept fully advised 
both by your Committee and by special counsel, mailei the requisite 
instruments on January 3, 1947. 
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The special meeting of our Board on Jamary 6, 1947 approved 
and ratified the steps taken and the minutes of that meeting 
incorporate copies of the communications referred to. The Board 
at that special meeting adopted another resolution further defining 
the work of the Subcommittee which, among other things, included 
retention of California counsel to defend the lawsuit eons 
mentioned. Your Committee has taken steps to retain one of the 
California law firms originally among the first three of the firme 
recommended for consideration by special counsel in New York. 

Respectfully submitted, 


B. C. MILLS 
HEMMAN L. WEISMAN 


Dated: Jamary 14, 1947." 


CONSENT DECEEE 
Mr. Mills asked what effect the Consent Decree would have on United 


Artists Corporation and the Chaitman then explained a number of phases of the 
Decree. 


2. 


Mr. Muller then distrimted to the directors present the following: 


Estimated World-Wide Profit and Loss for the 48 weeks ending 
November 30, 1946. 


Condensed Operating Statement (Foreign only) for the 48 weeks 
ending November 3, 1946. 


Foreign Cabled Revort dated November 3, 1946. 


Tentative Consolidated Balance Sheet and T,ntative Consolidated 
Income Statement as at November 2, 1946, with certain exceptions. 


_ 
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13. COMPANY OWNED PIOMUEES 

Tyefe was discussion mncerning the jnittintede with Jack Grinieff, 
George Schaefer and others for company omed pictures and a suggestion was 
made to sell the 16 mm. nomtheatrical rights separate ani anart from the 
theatrical rights and a further suggestion to limit the period of the grant. 
The Chairman stated that he would endeavor to negotiate for a limited period 
of five years in esth territory with a maximum of sever years, we to retain 
the copyrights, the television rights, the radio rights and the re-mare rights 


wherever we have such rights. 


The meeting then adjoumed. 
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MIBTTSS OF MEETING OF BOARD OF DIZ 
7 IT _ARISes MPORSION 4 


. & epecial seeting of the Board of Directors of the United Artists 

Cormoration was held at the office of the corporation, 722 Seventh Areme, New 
Tork, §.Y., Wedmesday, Semery 22, 1347 at 2 P.M. 
There were oresent: 

Milton A. Ermer 

Philip ¥. sift 

E. Clande Mills 

Zerbert P. Jacoby 

Rex Denrant 

Zersan L. Veiszan 


Franklin Cole 
M4ward ©. Raftery 


constituting a qaorzm. 

There were also present Gradwell L. Sears and Georce L. Bagmall, Tice 
Presidente and Harry J. Maller, Assistant Secretar;. 

Mr. Raftery actel as Chairman and Mr. Maller acte’ as Secretary. 


1. BQUICE OF weeeryg 
The meeting was called pursuant to telegraphic notice attached to these. | 
Stentes. - si 


Inasmach as the mimtes of the prerivas seeting were not yet cireleted, 
mo action was taken with respect to the. 


3. GOMPANY OMNED Picroaes 

The Chairman stated that he and Mr. Bagnall had « meeting with Mr. Jack 
Grinieff yesterday after which he prepared a memorandum reporting M-. S-inieff's 
final proposition which he then distributed to the directors present. Ze stated 
that Mr. Grinieff phoned hin today and asked for the right to seet any offer we 
have for 16 mm. non-theatrical rights, or at least the 16 mm. non-thestrical righte 
for Continental Burope. Mr. Mills stated that in my arrangement he wanted to te 


sire that the company dia not convey the negatives and the Chairsan assured his 
that the negativés would not get ont of the control of the company. Mr. Eramer 
stated that Mr. O'Shea informe! him that he felt that the non-theatrical rights 
shonta be sstt, tf nosstbte, to tre onrrchacer of the theatrical richts, te avoid 
the corporation's being in the middle of mmerous disputes. After further’ dis- 
ceassion, Mr. Weisman moved that Management be authorized to accent the Grinieff 
propesal of Jamary 2, 1947 and, in addition thereto, offer to sell t> him the 
16 mm. non-theatrical rights to the same group of pictures, subject to outstanding 
Commitments already in effect, for the sum of $200,000 nlus 25% of the profit as 
defined in the theatrical part of the transaction, with a riht om his matt 6g 
retain the first $50,000 of profit from the non-theatrical 15 mm. rights, it being 
understood that the making of the first part of the deal is not conditioned on the 


second. Mr. Jacohy seconded the motion and it was carried wmanisously. 


4. HUW? stamens 

Mr. Bagnall stated that he had a proposed deal with Hunt Stromberg for 
three years at 25% on English svea*ing countries, reg:lar terms on all foreim 
language comtries, for nd@ less than one nor more than three pictures per year, 

United Artists Corporation to have no controls bat Mr. Stromberg aust be the, 

* eneentins producer of the pictures. There is to be no financing amd no profit 
participation. The Chairmm state’ that Mr. Stromberg will have control of the 
company which prodmces the picture. Mr. Mills moved that Management be authorized 
to execute the proposed deal with Hiumt Stromberg. Mr. Siff raise’ the question 
About what alfitional costs, if any, were likely to tbe incurred because of new 
methods of selling required under the Consent Decree. Mr. Cole spoke about a 
possible escalator clause which would provide that the distribution fee would go 
up if Price, Waterhouse 4 Co. found that our costs were up. Mr. Bagnall stated 


that Mr. Stromberg wanted « two year deal tut Bagnall tale? him into « three 


-s 


year . Mc. Raftery recommended a three vear deal. Mr. Dennant seconded the 


motion and it was carried unanimously. 


4. ARGO ST _OORRORATION (JOSH FORD AND VERIAN COOPER) 


Yr. Bagnall distrituted to the directors present tw deals proposed ty ~~ 
Argosy Corporation. Mr. Weisman moved to table this matter with instructions to 
Mr. Bagnall to approach the Argosy Corporation to see if a deal can be made on 
the same terms as the Hunt Stromberg deal. Mr. Mills seconded the motion and it 
was carried, all directors present voting in font except Mr. Siff who voted No 


with the explanation that he did not oppose tabling the matter tut he did oppose 


a long term deal. . 
5. PRILIP YoRDaW 
GZ The Chairman stated that Mr. Yordan is a writer who was Assistant 


Producer on a group of Nebenzal pictures. He has propose’ that he be awarded a 
contract to make one picture in 1947, terms to be 27#@ for U.S., Canada nih England 
and regular terns for the rest of the world, to be based upon any one of three 
properties, United Artists Corporation's decision to be final. The proverties 

are, GLASS HEART, SAMUEL xt and JOZ MACHETE. Messrs. Sears, Raftery and Bagnall 
recommend a deal on JOE MACBETH. Mr. Mills moved that Management be authorized 

to make thig¢ deal on the terns stated in the agenda based mon the etory JOB 
MACBETA, for delivery not later than May 1, 1948. Mr. Raftery seconded the motion. 
Mr.Eramer voted No, Mr. Weisman did not vote, all other directors present voted 

_ ain Suene of the motion and the Chair ruled the motion éarried. 


6. SIDNEY BUCHMAN 
The Chairman referred to the Sidney Buchman matter on the agenda. Mr. 
Bagnall stated that Mr. Buchman made THE JOLSON STORY although he did not get screen 


creditfor it. The Chairman suggested that this matter be tabled wmtil there is 


SAE i \ 
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something more concrete. Mr. Mills moved that this matter be tabled. Mr. Cole 
seconded the motion ani it was carrie. 


. 


7. EDWARD SHALE See ne 
- Bagnall stated that Mr. Small desired to make a three picture deal 
with us based unon the following:- | SE 
One picture with Harpo and Chico Marx tte a Ben Hecht original story. 


A second picture called BEWEFIT PERFORMANCE, with Don Ameche and a comparable 
girl, such as Joan Bennett or Susan Hayward, and 


A third picture called ¥.3.I. VS. SCOTLAND YARD with Dennis O'Keefe, — 
; Hayward and e girl ofsiailer atatere. 


Mr. Bagnall stated t percentage terms were not discussed but.Mr. Small would 


probably want the same terms as he received on VALENTINO. Mr. Mills stated that 
when there is a concrete proposal, the Board would consider it. Mr. Bagnall then 
asked what action the Board would take on a definite proposition from Mr. Small 

for these three pictures at 25% terms for United States, Canada and England and 

standard terms for the rest of the world and Mr. Mills moved to reject the pro- 

posal. Mr. Jacoby seconded the motion and it was carried. 


8. JOEY GRrERsom 

There was discussion concerning the John Grierson situation and the fact 
that he delivered two pictures which are unacceptable and he has been mable to 
make deliveries under his contract because of lack of finance. Mr. Mills moved 
that Management be authorized to terminate the Grierson contract, giving Mr. 


Grierson whatever legal notice is required. This motion was seconded and carried 


unanimously. 


«ve 


9. BUZEY SHErrEL : 

Mr. Sears stated that Mr. Sheftel has a tie-up with Newsweek Magazine 
and is making a series of so-called Typical American short subjects. The first 
one is on the subject of divorce and another one will be on the subject of ermmbling. ; 
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The pictures rum eight or nine minutes and Mr. Sheftel has connectionswith the 
Newsree] Theatres. The deal would be 356 for United States; the producer to 
suoply all prints and advertising. The rest of the world was not discussed. Mr. 


*« 


Mills moved to table the matter. Mr. Kramer seconded the motion and it was 


a 


carried. ¥ 


10. HAL ROACH AYD WALTER WANGER 

The Chairman stated that the Roach and Wancer deals were to be executed 
simitaneously. Mr. Roach has agreed on the form of contract md is reaiy to 
execute it as he wants to go ahead with a feature with a tmdget of $1,000,000. 
With respect to the Wanger contract, Mr. Wanger's lawyer and partner, Mr. 
Tannenbaum, raised 24 points in connection with the proposed contract which the 


Chairman answered seriatin by % letter about a week ago and he has heard 


& 
- There was disctission concerning the possibility 


nothing — from Mr. 

of signing with Mr. Roach alone on higher distritmtion terms tut it ms agreed 
fs 

that Messrs. Raftery and Sears would endeavor to secure the Tr signature. 


At this point Mr. Cole asked to be excused and 1 the meeting. 


* 


LL. DMARD SMALL ‘ 
The Chairman stated that Mr. Small wents,to make CAGLIOSTRO in Italy 
and he would like to turn over to us an Italia on, @ French version and an 
English version; United Artists Corporatton to one-third of the cost in 


Lire. Wo action was taken with respect to this fatter. 


The meeting then adjourned. 
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WELD AT THE OFFICES OF THE CORPORATION, at 729 SEVENTH AVE., NEW TORK CITT, 5.1. 
ON TUESDAY, FEBRUARY 129, AT «2.90. a ye. 


, BARRE J MLLER, Aste =r 
4 : 


MINUTES OF MEFTING OF BOARD SF DIRECTORS e 
—____0F_ UNITED ARTISTS CORPORATION 


A meeting of the Board of Directors of United artists Corporation 


was held at the office of the corporation, 729 Seventh Aveme, New York, ¥.Y., 


4 Patna sage li, 1947 at 2:20 P.M. 


There were present: 
Henry M. Marx 
Milton A. Kramer 
Philip F. siff 
3. Clande Millis 
Herbert P. Jacoby 
Rex Dennant . 
Herman L. Weisman 
Frenklin Cole 
Edward C. Raftery 
constituting a quorum. 
There were also present Harry J. Myller, Assistaht Secretary and, 
during part of the meeting, Gradwell L. Sears, Vice President. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


1. NOTICE OF Meeting 
The meeting was called pursuant to telegraphic notice attached to 
these minutes. 


2. MIMTES OF PREVIOUS MEETING 

The minutes of the previous meeting having been distrituted to all 
directors and stockholders, Mr. Mills movel to dispense with the reading of 
them. Mr. Jacoby seconded the motion and it was carried. 


3. APPEAL FROM DECREE IN U.S. YS. PARAMOUNT 

The Chairman distributed a printed booklet headed "Memorandum in 
Regard to the Final Decree entered in the Case of U.S. ve. Paramount, et al’. 
He stated, that we must decide whether or not to appeal before February 28,1947, 


Z sj 
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He stated that he recommended that United Artists Corporation appeal from 
those items of the Decree of Section 2. He stated that Management did eo 
through the necessary mechanics of getting the producer contracts amended so 
that they will not be at variance with the Decree. Mr. Framer moved that, 
WREREAS a Final Decree has been entered in the case of U.S. ¥. 
Paramount et al., against United Artists Corporation in the U.S. 
District Court, in the Souther District of New York, xhich 
Decree contains many provisions which seriously affect the 
corvoration's right to openly and freely market its pictures for 
distribution in the United States of America, | 
NOW, THEREFORE, > 
Be it RESOLVED that counsel be directed to take all necessary steps 
to perfect an Appeal from each and every part of said Decree which 
affects the rights of United Artists Corporation. 
Mr. Cole seconded the motion. After considerable discussion the motion was 
carried. The Chairman stated that meetings would be held with all salesmen 
breaking them down in groups and giving them detailed instructions. 


4. 

There was then distrituted to the directors a statement showing the 
percentage to gross film rentals of expenses and a comparison with standard 
terms as well as a schetule showing standard terms for features. } 


5. SUSAN PETERS PICTURE 
The Chairman stated that in comnection with the proposed deal for 


a Susan Peters picture, there is not the slightest enttmeiasm on the part of 
our Sales Department and he therefore widhed to withdraw this ite: from the 
Agenda. 


6. Ewa seus 2 
The Chairman stated that he would like to substitute for the 
Susan Peters proposal one that was received yesterda@y from George Bagnall on 
behalf of BAwarid Small and which he immediately circulated to all directors, 
for three pictures to be made within 2 period of two years on teras of 25% 
2or United States, Canada and England md standard terns for the rest of the 
world. ‘The Chairman stated he would recommend 10% for Outright Sales. Messrs. 
Jacoby and Mills sugrested that the terms should be 274% instead of 25%. Mr. 
Siff mezeste’d that we mst first determine if we want the pictures. The 
Chairman then sugcested that ur. Sears be remested to attend the meeting with 
a@ release schedmie. Mr. Sears then entered the meeting and stated that we 
have releases sched ed down to the ond of May amt after that we heve sufficient 
pictures to release one every two weeks ts the end of the year. Mr. Sears 
state’ that our log term proiucers are very few and that the Wanger and Roach 
deals are not yet signed. Wanger moves over to the Roach Studio in Jue and 
Mr. Tannembemm advised his that they are ging to start a co-operative venture 
| Detween Victor Fleming, who directed GONE WITH THE WIND and Ingrid Bergman to 
meke JOSS OF LORRAINE in technicolor. Mr. Senne _xenned Gah he wath tthe te 
@ Small pictures for next year as he could not handle them this year. | 
Mr. Sears stated that he was going tc Califomia mé the Chairum suggested 
that he sight be able $6 nempitebe & Gest. ole Suki at af terns. Mr. Mills 
moved that Mr. Sears be requested to negotiate with Mr. Small in\Cal fornia ap 
om the basis of 2734. Mr. Jacoty seconded the motion and it was eo. 


7. $12 ALEXANDER FoRDs 
The Chairman state’ that the next iter was six pictures to be 


produced in England by Sir Alexander Korda featuring American stars for 
© 
d4istritation in the Western Hemisphere. Yr. Weisman novel to table this matter. 


Mr. Mills seconded the motion and it was carried. 


8. Ea Bosom 

\ There was discusefmn comcerming the Zal Roach desl ani the sa 
possibility of making a deal with Boach singly i= the ert the package asel 
with Wanzeg. is not tiene’. 


9. 2. CLae wILis 

The Chairman stated that he received «= bill from Er. Wills under 
date of Jamary 2th to Tnited Artists Corporation for services rendered as a 
meaber of the Sub-Committee on matters re: Yenenari Piles, Inc. covering 
meetinzs from Dece ber 20 to Jamary 15 inclusive, in the anomt of $2,500. 
Mr. Jncoty stated that he Wow of his ow kmowlelge that Mr. Mills hes been 
extremBly active on this Committee and acconiingly moved that the Mill be raid. 
Mr. Dannamt seconde’ the sotioen. Wr. Eremer ret ce? the qtestion of the lesslity 
o? paying for the services of a director without special arrangement hearing been 
made therefor and he also stated that it might create = precedent for directors 
| Woting payments to ome another so that the stockholders mizht feel thet ther 
need protection fram ench practices. Mr. Siff asked aloct the status of the 
Committee and whether or not other bills would be rendered. Ee asked if this 
matter should not be considered in totality and the Board atvise! of the total 
amount of each compensstion. After further 4teceesion it was agreed that ¥r. 
Jacovy should lock into the question of the right of the Board to make suck « 
payment and at the same time determine the ultimte ancunt that will be asked 
for this type of compensation. 


10. YANGUAND LITiGATioON 

The Chairman statei that te corporation, cpom the recommendatice 
of the Committee, has retaine! the firs of Preston an‘ Piles ts represent it is 
Yoe litigation in Califormis. So retainer bill has been received bat the ata 


a 


a 


-s 
Corporation is to be billed for the reasonable value of the services rendered 
and possibly at some later date it will be billed for a retainer. There is a 
possibility of hiring Mr. Giesler ae Snecial Counsel. Mr. Dennant sacred that 
the Board ratify the action of the corporation in retaining the firm of Freston 
and Piles to represent it in the California litigation. Mr. Jacoby seconde 
the motion and it was carried: Mesers. Marx, Kramer and Siff not voting, all 


other directors voting in favor> 


. 


Ll. S5ANDAnD TEMS 

Mr. Mills moved that the schelule of standard terms for features 
which was distrituted to the directors earlier in this meeting be incorporated 
and made a part of the minutes and that hereafter he will wderstani that 
whenever standard terms are referred to in a proposal that these are the terns. aa 
that are presented as standard and if there is any deviation therefrom, those 
deviations, alterations or meninats will be exnlained to the Board at the tine 
the proposition is made. Mr. Kramer seconded the motion and it was carried. A 


copy of this schedmle is attached to these mimtes. 


The meeting then adjourned. 
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WAIVER OF NOTICE ‘OF SPECIAL MEETING 
riiirrisggrrsgrre 7 


Ne, the undersigmec, being all the Directors of United 
Artists Corporation, do hereby waive notice of a Special 
and Smergency Meeting of the Board, to be held at the 
- offices of the Corporation at 729 Seventh Avenue, New York, 
N.Y., at 2.30 P.M., Friday, February 21,1947, and do hereby 


consent that same be held. 


saa 
= Ee iX 


Dated, N.Y., Feb 21,1947 


ww 


MINUTES OF MEETING OF BOARD OF DIRECTORS 
—_—_—-SE_UNTTD ARTISTS CORPORATION _ 


o 


A special méeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation; 729 Seventh Avenue, New 
York, N.Y., Priday, February 21, 1947 at 2:20 P.é. 

; There were present: 
Henry M. Marx 
Milton A. Kramer 
Philip F. siff 
B. Claude Mills 
Herbert P. Jacoby 
Herman L. Weisman 
Edward C. Raftery 

‘ 


constituting a quorum. 
There was also present Harry J. Muller, Assistant Secretary. 


Mr. Raftery actéd as Chairman and Mr. Muller acted as Secretary. 


1. MAIVER OF NOTICE 
This meeting was held pursuant to Waiver of Notice attached to these 
mimites. 


2. YANGUARD LIniGArToN™ . 
Mr. Weisman stated that the Principals, acting through their special 
attomeys, have reached an agreement pagneting all natters in controversy in the 
Vanguard matter and that such agreement was reduced to writing in the form of a 
letter addressed to United Artists Corporation ty Vanguard Palms, Inc. and also 
by David QO. Selmick. Mr. Weisman then read the letter acreement. Mr. Weisman 


moved as follows: 


4. That this Board approve the agreement which has just been read, 
effecting a settlement of all matters therein referred to 
between United Artists Corporation, Vanguard Films, Inc., David 
© Selick and other parties mentioned, and that a copy of the 
agreement be annexed to the Minutes. 


3B. That the President,-or any Vice-President, or Treasurer, be 
aathorized to sign any and all papers, agreements, stipulations 
or releases on behalf of United Artists Corporation, for the 


-3 
marnose of giving effect to and carrying out the aforesaid = 
set ent agreement and also themselves to receive or” 
instruct others on behalf of the United Artists Corporation 
to receive the papers, certificates of stock, ete. in behalf 
e of United Artists Corporation. 

C. That this Board authorize the Litigation Committee consisting 
of Messrs. Weisman and Mills to approve such changes not 
affecting the substance of the agreement heretofore read as 
may be necessary in the process of closing the agreement. 


D. That the Board authorize the President to make the payments 
required of the corporation under said agreenent. 


Mr. Mills seconded the motion and it was carried: /Messrs. Siff, Mills, Jacoby, 
Weisman and Raftery voting in favor, Messrs. Marx and Kramer riot voting. Before 
the voting took place there was discussion concerning the right of the corporation 
to purchase its own stock and the Chaiman stated that under the Charter and 
By-Laws, there is no prohibition against the company tuying back its stock from 
stockholders subject only to such limitations as may be contained in the law of 
the State of Delaware. Under the law of the State of Delaware, we are not 
permitted to re-purchase the stockholder's stock out of capital*tut mst purchase 
it out of surplus. He stated that it was his opinion that the consolidated earned 
surplus of the company is sufficient to warrant the purchase of this stock and 
that the company is legally empowered to purchase the stodc. Mr. Muller read 

off the surplus of both the parent company ani the consolidation from the 
Consolidated Balance Sheet as at November 30, 1946 and explained the probable 
entries that wuld be made as a result of the purchase. 


The meeting was then adjourned to be contimed at 9 P.M. at the office 


of Schwartz and Frohlich, 1450 Broadway, New igh 
- 


ote 
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' 
. yoo the om of $50, 000 OO pais oy Vanguard into gait escrow in full paymest of the 
) notes theretofore delivered to the escrowee in payment of the full purchase prios 
for the 4,000 shares of your stock now in the nage of Vanguard. ana bald Wr such 
escrowes pursuant to such Deposit peremnent. : 
Said Loyd Wright as escrowee is herety directed to forthwith deliver to 
Yangr*rd the certificates for sata 4,000 shares of your oxpital stock déy helt t 
“him under said Deposit Agreenent. bree and clear of said Deposit Acaggenent. 
Vanguard hereby sells, assigns and tramefers to you and you hereb: 
purchase from Vanguard the said 4,000 shares of your stock to be released to Vanguard 
as afsresaid, the purchase price for said stock to be the am of $2,960 000 96 They 
seid stock shall be delivered (duly endorsed ir Slank or with separate sisaioienns -? 
@uly endorsed in blank) wd the purchase price paid by you «pen the execation aa 
Gelivery hereof. ; | _ 
Vanguard shall provide all transfer tax staeps required wider all felerai 
and state statutes in comnection with the transfer or etter of auch stock con 
carrently with the @Zecotion and delivery hereof. m= 
The Collateral Steck Purchase Agreement is herehy terzinated. 
ve Venguari warrants and represents that there are no liem or encwabrences 
~~ of amy character on the said shares of stock or the certificates evidenoine the sauu 
end that it has full riekt, power and authority to make thic els, assigriaent ad 
‘transfer to you, and that upon the execution ant delivery hereof, you will be entitled 
to the sole possession so complete ontetaais thereof as against us or anyone claiming 
umMer or cbbinads us. 


el 


You warrant and represent that you have f:1) right, power and arthority 
to make said purchase and that upon paywent to Vanguard. Tanguard will tbe emtitied 
to the full purchase price as against you or myone claiming unfer or through you. 

: a. The Lom Agreement ie horely terminated. Vangoara shall pay to you 
ccmrrety ot te eatin nd ivy Sern the om of $4, 8.00 Sin oO 


$800,000.00 representing the aggregate of the amounts advanced by you to Vanguaré 
under sai4 Loem Agreement, plus estimated interest thereon to the date hereof. 

3. The Distritaticn Agreement is herety terminate! sudfect to the 
following: : 

{a) Spon the sxecution hereof, Vanguard shell vay to you the 
om of. $242,570.00 which you estizate represent the agrrezcate ($204, £13.00 
with respect to the United States amd $37,757.00 with respect to foreig 
countries) of the amounts atvanced by or charged te you from time to tims 
for the eccomt of Vanguard in connection with the advertising and publicity 
of the pictere DUEL IN THE SUH; 

(>) Upom the execution hereof, Van-nard shall pay to you the au 
of $144,469.00 which you estimate represent the aggregate of the amomts 
advanced by or charged to you from time to time for the acconnt of Vanguard 
in thie country and in foreign countries for miscellaneous purposes; 

(c) You will cemtime the dietrilation of the three pictures 
entitled SINCE YOU WEFT ANAY, I'LL BE SEEING YOU and SPEILBOUND in accordance 
with the Distribution Agreemext, and you will aleo continue the reissue 
distritation of EEBECCA in accordance with the agreement dated August, 1944 
between United Artists Corperation Ltd. and David 0. Selsnick, Daniel f. 
O'Shea and Ernest L. Scanlon, and the agreenent dated December 13, 1945 
vetween you and Vanguard; sadject to the following: 

Vanguard shall have the right to withdraw any one or more of such 
four pictures, picture ty picture, and country by coutry, upon at least sixty 
days prior written notice to you. Im amy such case, you shall cease the 
further booking of the specified picture for the specified country, tt you 


shall have the right te complete the approved contracts made up to a date 


. 


which shall be a resonable time piter pre receipt of ouch notice within 


which time you shell sotify your representatives t cease booking eer coc : 


_pictore fdr the specified country. Yon shall not commence the distritn') 
f any such picture in any country where aia distritution has not begun ax 
the date of thie agreement, without in each instance first securing t*o 
tten consent thereto of Vanguacd (which Vanguard may refuse). It is 

fmgreed that distridation has not commenced with respect to any ofthe for: 

pictures in France 

In case we shall stercise any such right given to ua in the preceding 
paregraph, ve wheal have the right thereafter to make such cther use as we 
may elect sf such picture or pictures in such comtry or countries. 
You will contimme liable to us to render etatements and tc par to us 

or our seakatat in accordaace with the respective Distribution Agreements «11 

proceeds of dietridution in respect of the said four pictures heretofore o7 

hereafter collected ty you, less amounts deductible therefronx pursuant to 

the respective dietrilation agreements, and in the event of aay aispute th« 

computations of Price Waierhouse & Co. shall be final and binding, ant the 
Charges of Price Waterhouse & Co. shall be borne by you. You agree to 
furnish us end to mthorise and direst P-ice Waterhouse & Co. te furnish os 
with any detaile in cosnection with such statements and computations. We 
herety intend to and do waive any claims against you for malfeasance, 
sisfeasance and nonfeasance in connection with the distribution ef said 
pictures or your collection, of billings thereon to fate hereof. 

(a) You shall ressin ovligate’ to return negatives, old prints 

and other material relating to any of the pictures and the four pictures 


referred to in Article 8, upon request as called for in the Distritatios 


4. Your interest-in the agrement with David ©. Selmick relating 

&o his personal services is terminated 
+ __5._ Soncarrently with or prouptly after the execution and delivery 

hereof, Vanguard will camse its sttormmeys to execute, ee: and deliver to... 
you ané you will cause your attorneys and the attorneys for Charles Chaplin 

(herein referred ic as Chaplin) and Mary Piccford and The Pickford Company (herein | 

jointly referred to Pickford) to execate. enaodtdes"e. deliver to Yanguard, 
separats eS | agreseets discontinning with prejadice, tat without 
costes to amy of the parties thereto the following actions: (a) Vanguard agains’ 
you pending in California: (>) Yanguard against Chaplin aid Picrford pending in 
California; and (¢) Chaplin on your behalf against Vanguari and others pending 
io New Terk. ae 

6. The estimates mentione’ in Article 2 and Article 3, sutivisicus 
(a) and (>) are approximate and upon the final fixation thereof, you and we agree 
to refundcr make paysent, as the case asy be, in accordance with the figures #0 
finally computed. In the event of any dispute (including the rate of interest 
chargeable in accordance with the Loar Agremment), the canpatations of Price 
Waterhouse & Co. shall de final and binding and the charges of Price Saterhonse 
& Co. shall be bore by yuu. : : 

7. Por statistical purposes, Vanguanl may desire information as to past 
perfotmitices of pictures inclafing pictares produced by Selick Intemational 
Pictdres Inc. and you agree to furnich such information as say be so reasonably 
required from time to tine. 


8. The releases hereinafter provided for shall no's affect the respective 


rights or liabilities, if ay, of either you, Vanguard, or Seluick to the holder 
of feiesue rights ~f IWYEREZZ0, TM SAUTER, PUISOSER OF ZENDA and GARTEN OF 


x . 7S ve a 
_ 9. You and we hereby release and discharre each other fru and agains) 
any and all mamner of actions, canses of actions. auits. debts. sums of money 
accounts, covenants. contracts, controversies, agreements, damaces, claims ani 
damages whatsoever, an‘ without ligiting the generality of the foregoing inclnding 
the claims esbraced in all three actions above wontioned now pending in California 
and New Yorr, excepting end excluding only the terms of this agreesent. 

x : The release and discharge hereinabove in this Article sentione! shall 

include not only you, Selsnick, Yanguari mid 5.5.58. Productions Gi ae the case 
may be, but shall also be deemed to include and eabrace the present and past 
respective officers, directors and stockholders of seach. in their respective 
Capacitie. as such. 

Po the extent that you have or may hare any claits against either the 
Fwentieth Century-Fox Film Corporation 6f the R.Z.0. Radio Pictures Inc. by reason 
of any of the agreements described at the beginning of this agresment or action 
relating thersto, you hereby release and discharge each of thes from any euch claics. 

10. Promptly after the execcticn ee agree to procure for you and 
deliver to you general releases ruming from each of Ys_in favor of Chaplin and 
Pickford respectively ‘aid concurrently therewith you ents Sees and deliver tc 
each of us similar general yetsanes ruming from Chaplin and Picrford respectively 
in our favor in connection with any ef the transactions enbraced Wy the agreements 
. Aeserided at the beginning of this agreement and in this agreement. 

Ll. You agree forthwith to omit the napew of Vanguard and Selenick from 
your letterhead and from all advertising except only ac is necessary in connection 
vith contimed distribution of the four pictures mentioned in Article 3, sub- 
division (e). 


12. You represent that Chaplin and Pickford have mthorised and arproved 


the making, execution and delivery of this agreement. 


Tee. Seas 
“ - cae ew 
eel 
~ 
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Your signature at the foot hereof unfernesth 
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the word *aCcEPTED— 


Fan tcgether with our signature at the foot’ hereof will make this a valjd, binding 
and enforceable agreement between us. 
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MINUTES OF MEETING OF BOARD OF DIRECTORS 
—___OF UNITED ARTISTS CORPORATION 


4n adjourned meeting of the Board of Directors of United Artists 


Corporation wag held at the office of Schwartz and Frohlich, 1450 Broadway, 
New York, Friday, February 21, 1947 at 9 P.M. 


There were present: 


Milton A. Kramer 
> E. Claude Mills 

= Herbert P. Jacoby 
. Herman L. Weisman 
Edward C. Raftery 


There were also preserit Josenh Willard, Leonardi R. Case, Charles 
Schwarts and Harry J. Muller, Assistant Secretéty. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


1. PEILIP F, SIRF 
The Chairman stated that he had the resignation of Philip F. Siff 
reading as follows: ( 


¥ 


a ( “¥ebruary 21, 1947 
To the Board of Directors of Z 
. United Artists Corporation: 


Gentlenen: 


I hereby tender my resignation as a director of United 
Artists Corporation, effective forthwith. 


- 


Yours very truly, 


lip F. $i 
Philip F. siff * 


kr. Mille moved that the resignation be accepted. Mr. Jacoby seconded the 


motion and it was carried, all directors present voting in favor except Mr. 


Kramer who did not vote. 
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2. CHARLES SCHWARTZ 

Mr. Weisman nominated Charles Schwartz to fill the vacanc¥ emsed by 
the resignation of Philip Ff. Siff. Mr..Mills seconded the nomination. ‘There 
being no further nominations, the polls were closed and Mr. Schwartz was elected . 
as a director. All directors present voted in favor excent Mr. Kramer whe did 


not vote. Mr. Schwartz then took his seat at the Board. 


3. HENRY ML. MARE 
The CHairman stated that he had the resignation of Henry M. Marx 


o 
readine as follows: 
a 


"February 21, 1947 


To the Boari of Directors of \ 
United Artists Cornoration: \ 


\ 
Gentlenen: 


I hereby tender my resignation as a director of United 
Artists Corporation, effective forthwith. 


Yours very truly, 


s 


Henry M. Mesx 
Henry M. Marx * 


“Mr. Mills no that the resignation be accepted. Mr. Jacoby seconded the 


motion and it was carried, all directors present voting in favor except Mr. 


Eramer who did not vote. 


qf ARTOLD M. GRat 
Mr. Mills nominated Arnold M. Grant to fill the vacancy caused by the 
resignation of Henry M. Marx. Mr. Jacoby seconded the nomination. There being ° 
no further nominations the volls were closed and Mr. Grant was elected as a 
director. All afvsetors present voted in favor except Mr. Kramer who did not 
vote. 
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5. MIUMON A. KRAMER 
B \ 
The Chairman stated that he had the resignation of Milton A. Kramer 


¥ 


reading as follows: 


"February 71, 1947 


To the Board of Directors of 
United Artists Corporation: 


Gentlemen; : . 


I hereby tender my resignation ae a director of Tnited 
Artists Corporetion effective forthwith. 


Yours very truly, 


Milton Kremer 
Milton Kramer * 


Mr. Mills moved that the resigation be accepted. Mr. Jacoby seconded the 
motion and it was carried. 


bi motion a Mr. Mills, seconded tr Mr. — the meetinz adjourned 
to Teanesiay, February 26, 1947 see P.M. at the “ofticg of United Artists 
Corporation, 729 Seventh Aveme, New York, N.Y. and at that time the meeting 
adjourned because of lack of a quorum. 


KE Be ft E. dF es 
Barry). Muller, Secrétary 
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, if . - 
f To the Beard of Directors of -:: ee 
5 United értists Corpofations : 


~~» GentLemed: —* 
: I hereby tender my resignation as a cirector 
“of United artists Corporation, effective forthwith. 
Sere one - Yours very truly, -. res 
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To the Boaré of Directors of ‘ ss 


° . United Artists Corporation: ” A 
‘Centlenen: 5 a 


. i hereby tender my resigmstion @s.2 director 
of United artists Corporation, effective forthwith. 


ate i x 
= Yours very truly, - 


- 


= - | : Rilirenty al. » 1947 
To the Board of Directors of : ? 
United artists. Corporetion: 
Gentlezeai mr 


I hereby tender ay resignation as a director 
of United artists Corporéetion, effective fortimith. 


Dine gh eee. An ying teed ~ vt > j = ” = = Lg an oe 
ee ce z bead ae = ; 
Br ae 


___—« AE APTets Gee. Fabre Ave. >? See ry a —— 


“WESI TERN 


1 Vasa tas a0 TVS W enieniione ap vaca bia Gdienalanaa ek: 
: ES TSE AF WER OFFICES OF THE CORPORATION af VQ? SEVENTH AYPTUS, EET YORE CrrY, 
.%. GS TONSDAY, MAMET SOUEET a? 290 Pn. ; | 


a 


w~ - 


MINUTES OF MEETING OF BOARD OF DIREQHORS 
___OF UNITED ARTISTS CORPORATION 


———_—_-_ $$ -——————— ————- 


. 


A meeting of the Board of Directors of United Artists Corporation 
was held at the office of the corporation, 729 Seventh Aveme, New York, N.Y, 
Tuesday, March 4, 1947 at 2:30 P.M. 
. There were present: 


“ee = 


Heruan L. Weisman 
E. Claude Mills 
Herbert P. Jacoby 


Arnold ¥. Grant 
Rex Sdeont 
Charles Schwartz 
Edward C. Raftery 
constituting a quorum. 
There was also present Harry J. Muller, oa Wecretary. 


Wr. Raftery acted as Ghairnay ana Mr. Muller acted as Secretary. 


1. NQPLGE OF MEETING 
The meeting was called pursuant to telegraphic notice attached to 
these nimtes. 


2. MIMJTES OF PREVIOUS MEETING 
The minutes of the meeting of February llth having been distritated 
*o all directors and stockholders, Mr. Mills moved to dispense with the reading 


of them. Mr. Welaman seconded the motion and it was carried. 


Mr. Schwartz stated that he had the following fees to subnit tm 
Connection with the late lawsuits. 


1. From Davis, Polk, Wardwell, Sunderland & Kiendl a dill for 
$15, 144.52. 


2. From Freston and Files a bill for $7,861.11. 


? 


2 


o > 


3. Mr. Grant talked to Mr. Jerry Giesler aid they have agreed 
upon a fee of $5,000, subject to the approval of this Board. 


4. Messrs. Grant and Schwartz talked to Mr. Prinzmetal whose fim | 
represented Miss Pickford and an invoice for $5,000 was received | 
from Mitchell, Silberberg and Knupp who represented Mr. Chaplin, 
end My. Prinemetal agreed that $5,000 was a’fair fee for his 
firm. Inasmuch as Miss Pickford and Mr. Chaplin were defendants 
in this suit because of the alleged breach by United Artists 

, Corporation, it ia considered appropriate for United Artists 
Corporation to pay these charges. 


My. Schwartz moved that these bills be paid ty the corporation. Mr. 


Mills seconded the motion and it was carried unanimously. 


4. 2. CLAUDE MILLS 

Mr. Schwartz stated that the next item was the commensation to be paid 
to the Committee who very diligently and ably handled the Vanguard matter, namely, 
Messrs. uilts and Weisman. Mr. Mills withdraws the bill which he rendered<and 
leaves the matter entirely to the Board. Mr. Jacoby stated that he was appointed 


to pass upon the legality of a payment to Mr. Mills and Article IV, Sub-division 


10 of the By-Laws specifically provides for compensation of Committ of this 


aa 


character, tut he believes it is up to the Board to 4 on the amount. The 
Chairmen stated that the only objection wae tiade ty Mr. Kramer who represented 


ee 


the Selmick interest. M smen stated that he wuld prefer to have his 


services inglatet in whatever bill is renderei ty his firm for the settlement 
__--ot the Vanguard matter and therefore no bill will be sent on behalf of him. Mr. 


a“ 


— 


Weisman moved that for the special and unusual service rendered by Mr. Mills in 
his capacity as a member of that Committee that he be awarded the sum of $5,000. 
Mr. Jacoby seconded the motion and it was carried unanimously, Mr. Mills not 


voting. 


5. AMEMONITS 70 CHARTER AND BY-LAWS 
Mr. Schwarts stated that the stockholders wished certain changes made 
== we 
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in the Charter and By-Laws and amendments providing therefor have been na 
by counsel representing both stockholders. Mr. Mille move? that this Board of 

Directors recommend to the stockholders that at a meeting of the stockholders a 
proper resolutions be adopted to amend the Certificate of Tncorporati de of ’ 
United Artists Corporation of Delaware and the By-Laws gf United Artists Corpor 4 


ation of Delaware in the manner set out in the following particulars: 
1. By striking out and eliminating Article Ninth, Section 2 of the 
Certificaté of Incorporation, and Article 4V¥, Section 4 of the 
By-Laws. <* - 


2. By striking out Article Fourth, Section 4, of the Certificate of 
Incorporation, and Article VIII of the By-Laws and by substituting 
in lien thereof the following: 


, The sale, in whole or in part of the shares of the capital stock 
of the Cornoration heretofore or hereafter issued shall be limited 
in the manner hereinafter described, and each certificate evidenci 


the ownership of such shares shall bear upon its face reference to 
this Article or a copy of the following provisions of this Article: 


In case a stockholder shall desire, at any time, to sell any 
share or shares of the capital stock of the corroration and shall 
receive a bona fide and acceptable offer to purchasé the same, such 
stockholder shall immediately notify every other stockholder by 
registered mail of all of the terms and conditions of such offer, ; 
including the name of the prospective wrchaser, and his willineness 
to accent such offer. The remaining stockholder or stockholders 
shall have the first right during the twenty (20) day period Py: 
following the receipt of such notice to purthase such stock from - 
the stockholder desiring to sell at the price and ugon the terns 
contained in such bona fide offer. © 


If any of the remaining stockholders elects to purchase such 
stock upon the tems referred to in said notice, he shall, before 
the expiration of said twenty (20) day period, so notify the 
stockholder desiring to sell by registered mail, and shall pay the 
purchase price, in accordance with the terms of said offer against 
delivery or tender of delivery of properly endorsed certifitates 
for the shares involved. If two or more stockholders elect to 
purchase the stock so offered for sale, the shares shall be equally 
apportioned between them and each shall pay a pro rata share of the 
purchase price. If none of the remaining stockholders elects to 
purchase the stock so dfered for sale as hereinzbove provi ded,” < 
the stockholder desiring to sell shall be free to _aeoert the tems 
of the original offer and to sell his stock te-*he person originally ; 
making such offer, provided such s&l Consmmated within six 
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Mr. Schwartz noved, 


RESOLVED, that this company enter into a contract with Mary Pickford 

and a contract with Charles Chaplin under which each such party shall «. 
have an option to reqwtre this company to release such resnective 
party*s pictures; each such contract to run for a period of ten years, 

to be effective as and from and after March lst, 1947, the right of 

each to be limited to a maximm of four pictures ner year, the present 
sliding scale terms (that is the terms heretofore given to Vanguard) 

to apply, to two pictures delivered in each year, such pictures to be 
selected by Mary Pickford or Charles Chaplin, as the case may be, the 
best standard terms then currently applicable (that is to say applicable 
at the time the respective pictures are released) to apply to the other 
pictures so delivered, each such party to be the vroducer or executive 
producer (and shall be announced on the screen, advertising and publicity, 
except that tn the case of Mary Pickford's husband or Charles Chaplin's 
brother, as the case may be, he may be announced as such, individmally 
or = with the others) and each to have not less than a fifty 


percent erest in each peters delivered under each such respective 
cont ad be it further ; 
RESOLVED, that Charles Chaplin's picture presently entitled MONSIZUR 
VERDOUX shall be deemed to be the first picture delivered by Charles 
Chaplin under the coutract to be made as aforesaid with him, and be 
it further 


RESOLVED, that the first picture produced by Mary Pickford either-tn 

her name or in the name of a corporation qualifying wmder the provisions 
of the first resolution (other tha any of the pictures of Comet. 
Productions and Triangle Productions) shall be deemed to de the first 
picture delivered ty Mary Piccford under the contract to be made as 
aforesaid with her, and be it further -——- : 


RESOLVED, that the consideration ruming to this Corporation for the 

erent of the options aforesaid shall be deemed t> be the agreemant of 

Charles Chaplin ts deltver to this corporation for d4istritmtion the 

said picture entitled MONSIZUR VERDOUX and the agreement of Mary Pickfora 
to deliver to this corporation for distritution the said first picture | 
to be produced by her as above described, and be it further 


RESOLVED, that counsel for the company promptly prepare the formal 
instruments carrying out the foregoing resolutions and submit them for 
. execution and for delivery to Miss Pickford and My. Chaplin. 


Mr. Grant seconded the motion and it was carried unanimously. 


< ne . J. 7 . ;- 
. 
y . - - 
o ‘ ° . ’ 


ew = . a 
8.  QMAIGES IN STANDARD DISTRIBUTION CONTRACT & 


ir. Schwatts stated that he and Mr. Grant had discussed the question, 
of maxing the following changes in future distribu®ion contracts so that the 
producer wld bear in full the followings 
1. All print costs : 
2. Al). advertising, including Trade Paper Advertising 
3. All censorship charges 
4. All checrcine charges : e 
5. All duties — 
and that the contract also provide that the producer share with the distritutor | 
all Industry assessments, ineluding Copyright Protection D es and any costs 
connected with Anti-trust lawsuits brought against United Artists Corooration 
where there may be one or more other companies party to the suit. 
At this point Mr. Weisman asked to be excused and left the meeting. 
Mr. Schwartz stated further that these.new provisions would go into 


the Pickford contract and the Chaplin contract. 


9. HUNT sTawaeas 
~ he Chairman stated that” tue Hunt Stroaberg contract was not yet siged 
and there was discussion concerning the fact that under the arrangenent with Mr. 
Stromberg he is to receive distritution for 25% in all English speaking countries. 
After considerable discussion, Mr. Grant moved that with respect to the neo 
tiations with Bunt ‘Stromberg, this Board now resolves that it will proceed with 
a transaction along the lines heretofore offered to Mr. Stromberg subject to a 
new form of contract embodying the variations heretofore in these minutes set 
forth relating to advertising, prints, etc., provided, however, that Mr. Stromberg 
should be notified that he mst accent and execute a contract in accordance with 5 
said terme within thirty days from the date of the delivery of the new proposed 
contract, failing which, all offers made heretofore to Stromberg should be deemed 
vithdram. Mr. Mills seconted the motion and it was carried, sll directors 
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present voting in favor e.ceot Mw. Raftery who vweted azainst the resolution 
because the St rinberg deal was approved by the Board andthe company sh4uld 
abide by that decision.’ 7 . 
10. TRE SY DIS , 

Mr. Schwarte stated that as part cf the Vanguard settlement, he acreed 
to give 2 letter stating that he would use his best efforts to procure from 
United Artists Corporation physical distribution of DUEL IN THE SUN. He has 
talked to the President and to rs paptey and to Mr. Muller concerning this 
matter. ee is very difficult to arrive at afigure covering fhis service mt 
certain figures were prepared based upon the year 1946 which do not take into 
consideration increased labor costs over the period of distritmtion of DUEL IW 
THE SUN. After considerable discussion, Mr. Dennant moved that United Artists 
Corporation offer to do the physical handling proposed for the United States 
and Canada, limited to two years on the following basis: 

1. That the charge be $15. per print per shipment. 

2. ‘That in any situation that Decanse of Vanguard's excess day and 

date booking and our normal requirements, our space is insufficient 


we either limit Vanguard's shipments or Vangmard will have to 
secure the space for the extra prints. 


3. In any such cease Vanguard is to bear the burden of the space. 
4. That we assume the responsibility of best efforts in the sane 
manner that we handle our owm prints and if there is any léss 
_ Caused by non-shipment, we assume no responsibility. 
5. We assume no responsiblity for physical damage of the prints. 


6. We will accept no C.0.D. other than checks payable to Vanguard, 
which checks we will remit to Vanguard. 


7. Every form of insurance, including liability, to be assumed, secured 
and borne by Vanguard for the benefit of Vanguarfand Mited 
Artists Corporation. : 


Mr. Mills seconded the motion and it was carried unanimously. 


uo 


Oy ren ee 


—Teo 


11. EDMARD SUALL, pga 
=» R. oO 
os The Chairnan referred to a letter from Georse Bagtgll which he sent 


to each member of the Board concerning the Edward Small propewal. He farther 
explained that the original deal as sutmitted ty Mr. Bagnall was for three 
pictures to be made within a period of two years, the first picture to be a 
melodrama starring Robert Young and possibly Virginia Mayo, to be directed 
by Archie Mayo, to cost im excess of $900,000; picture $2, CAGLIASTRO,to cost 
im extess of $1,000,000: picture #6, THE O' FLYNN starring Robert Cumtings; 

- terms to be 254 for United States, Canada and En¢land and regular terms 
throughout the rest of the world. Mr. Bagnall was directed to re-negotiate 
with Edward Small on 2734 terms for United States, Canada and England and 
standard terns for the rest of the world. ‘The Chairman suggested that we 
might make a deal with Mr. Small for the 25% terms with the new provisions rith 
respect to prints, advertising, etc. Mr. Grant suggested that the terns for 
England should ve DE. 


Because of lack of further time, Mr. Schwartz moved to adjourn the 


meeting until Priday, March 7, 1947 at 2 P.M. Mr. Mills seconded the motion 
and it was carried unanimously. 
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We, the umcersignec proxies for the “tockholders . 
of United Artiste Corporation, hereby weive notice of a 
Specisl Meeting of Stockholcers to be hele at tne offices 
of the Corporation, at 729 Seventh Avenue, New York City, 
on the 2th dey of Warch,1947, ‘at five o'clock in the after- 
noon, for the rurposes of considering the amenceents to 
the Certificate cf Incorzeraticn and Bylaws recommencec by 
the Board of Directors. 


A special meeting of the stockholders of United Artists Corporatic: 


was held at the office of the corporation, 729 Seventh Avenue, New Yor, F.Y., 
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MINES OF SPECIAL MEETING OF STOCZHOLDERS 
——O2 DIT _ASTISTS CORPORATION 
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Tuesday, March 4, 1947 at 5:00 P.M. ‘ 


There were present the following stockholders: 


The Pickford Corporation by Armold M. Grant, prow 
Charles Chaplin by Charles Schwartz, proxy 


representing all of the issued stock of the company, 8,000 shares. 


There were also present Ziward C. Raftery, President and Harry J.“ipm 
Muller, Assistant Secretar. Saari cc oem , - oa 


<3; 


The meoting™ tas held pursuant to a Waiver of Notice attached to these 


mimtes. 


Mr 


; a 
1 


. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


Mr. Grant moved that the following amendments to the Certificate of 


ee et 


Incorporation which were declared advisable at the meeting of the Board of | 


Directors held March 4, 1947 be adopted by adoption of a resolution stated as 


follows: 


RESOLVED, that the Certificate of Incorporation of the United Artists 
Corporation be amended in the following respects: 


1. 
2. 


By striking out and eliminating Article Ninth, Section 2 thereof. 


By striking out Article Fourth, Section 4 thereof and ty substituting _ 
in lieu thereof the following: 


The sale, in whole or in part of the shares of the capital stock 
of the Corporation heretofore or hereafter issned shal] be limited 
in the manner hereinafter described, and each certificate evidencing > 
the ownership of such shares shall bear upon its face reference to a 
this agticle or a copy of the following provisions of this Article: 


ae 


In case a stockholder shall desire, at any time, to sell any ei 
share or shares of the capital stock of the corporation and shall = 
receive a bona fide and acceptable offer to purchase the same, eg 
such stockholder shall immediately notify every other stockholder 
by registered mail of all of the terms and conditions of such 


aie 
offer, including the name of the prospective purchaser, and nis 
willingness to accent such offer. The remaining stockholder 
stockholders shal! have the first rigit during the twenty {20) 
day period following’ the receipt of such notice to purchase such 


~ stock from the steckholder desiring to sell at the urice and 
upon the teres contained in-such bona fide offer. 


If any of the remaining stockholders elects to mrchase such 
stock upon the terms referred to in said notice, he shall, before 
the evpiration of said twenty (20) day veriod, so notify the 
stockNolder desiring to sell by registered mail, and shall pay 
the purchase price, in accordance with the terms of said offer 
against delivery or tender of delivery of properly endorsed 
certificategfor the shares involved. If two or more stockholders 
elect t> purchase the stock so offered for sale, the shares shall 
be equally apportioned between them and each shall pay a pro 
rata share of the purchgge price. If none of the remaining 
stockholders elects to purchase the stock so offered for sale 
as hereinabove provided, the stockholder desiring to sell shall 
be free to accept the terms of the Srizinal offer and to sell 
hie stock to the person originally making such offer, provided 
such sale is consumvatel within six months after the giving of 
said notice. 

Mr. Schwartz seconded the motion and it was carried. 
Mr. Grant moved that the President or a Vice President and the 
Secretary or an Assistant Secretary be authorized an? directed to sign a 
Certificate of Adoption of the A,endments which have deen adopted or a 
Certificate of the Amendments which hare been adopted and a copy thereof and 
that the Secretary or Agsistant Secretary be authorized and directed to affix 
__and attest the Corporate Seal, and that the President or Vice President be 
aithorized to acknowledge the Certificate and the copy thereof and that rw 
President or Vice President be anthorized an‘ directed to file the steel 
» in the office of the Secretary of State of the State of Delaware and the copy 
in the office of the Recorder of Deeds of the County of Newcastle as prescribed 


‘by statute. Mr. Schwartz seconded the motion and it was carried. 


Mr. Grant moved that the following amendments to the By-Laws which 
were declared advisable at the meeting of the Board of Directors held March 


4, 1947 be adopted by adoption of a resolution strted as follows: 


- 


- i 


, 


RESOLVED, that the By-Laws of the United Artists Corporation be 
amended in the following resnects: 


1. By striking out and eliminatine Article IY, Section 4 thereof. 


- 2. By Strikin@sent Article VIII thereof ind by substituting in lien 
thereof the oring: 


a, -_ 
~ The sale, in whole or in part of the shares of the capital 
stock of the Cornoration heretofore or hereafter issued shall be 
“limited in the manner hereinafter described, and each certificate 
evidencing the ownership of such shares shall bear unon its face 
reference to this Article or a copy of the following provisions » 
of this Article; 


~~ In case a stockholder shall desire, at any time, to sell any 
share or shares of the-egpital stock of the corporation and shall 
receive a bona fide and acceptable offer to purqase the same, such 
stockholder shall immediately notify every other stockholder by  . 
registered mail of all of the terms and conditions of such offer, 
including the name of the prospective rurchaser, and his willingness 

¢ to accept such offer. The remainine stockholder or stockholders 

shall have the first right during the twenty (20) day period 
following the rec@ipt of euch notice to purchase such stock from 
the stockholder desiring to sell at the price and upon the terns 
contained in such bona fide offer. 


If any of the remaining stockholders elects to purchase 4 

such stock tpon the terns referred to im said notice, he shall, 
* efore the expiration of sait twenty (20) day period, so notify 
the stockholder desiring to sell by registered mail, and shall pay 
the purchase price, in accortance with the terms of said offer 
against delivery or tender of delivery of vroperly endorsed 
certificates for the shares involved. If two or more stockholders 
elect to purchase the stock so offere? for sale, the shares shall 
be equally apportioned between them and each shall-pay a pro rata 
share of the purchase price. If none of the remaining stockholders 
elects to purchase the stock so offered for sale as hereinabove 
provided, the stockholder desiring to sell shall be free to accent 
the terms of the original offer and to sell his stock to the person 
originally making such offer, provided such sale is consummated 
within six months after thé civing of said notice. 


— ere 


Mr. Schwartz seconded the ‘motion and it was carried. 


> 


The Secretary then read to the meeting the resolution which was today 
os 


S adopted by the Board of Directors concerning compensation to EB. Claude Mills, 
a reading as follows: I 


q 


-h 


* 
~ te - as 3 ‘ . > 


Mr. Schwartz stated that the next item was the compensation 

to be paid to the Committee who very.diligefitly and ably handled the 
Vanguard matter, namely, Messrs. Mills and Weisman. Mr. Mills withdraws. 
the bill which he rendered and leaves the matter entirely to the Board. 
Mr. Jacoby stated that he was appointed to pass upon the legality of a 
payment to Mr. Mille ond Article IV, Subdivision 10 of the By-Laws 
specifically provides for compensation >f, Comaittees of this characte-, 
but he believes it ts up to the Board to decide.on the amount. The S 
Chairman stated that the only objection was made by Mr. Kramer whor-—~ ’ : 
represented the Selznick interest. Mr. Weisman stated that he wuld 
prefer to have his services included in whatever dill is rendered by 
his firm for the settlement of the Vanguard matter and therefore no bill 

; will be sent on behalf of him. Mr. Weisman moved that-for the special 

, and umusual service rendered by Mr. Mills in his capacity as a nenber 

of that Committee that he be awarded the sum of $5,000. Mr. Jacoby ~~ 
seconded the motion and it was carried unanimously, Mr. Mills not 
voting." ' 


Upon motion duly made and seconded, this action of the Board of 
Directors was ratified. y oe 


* : A a — rw 
The meeting then adjourned. 


MINUTES OF MEETING OF BOARD OF DIRECTORS 


OF UNITED ARTIS™S CORPORATION ~ 
oe : % 


An adjourned meeting of the Board af, Directors of United Artists 
Corporation was held at the office of the cornoration, 729 Seventh Aveme; 
Yew York, N.¥., Friday, March 7, 1947 at 2 P.M. 
There were present; 
EB. Clande Mills 
Herbert P. Jacoby 
Rex Dennant 
Charles Schwartz 
Arnold M. Grant 
‘Edward C. Raftery 
constituting a quorum. , 


There was also present Harry J. Muller, Assistant Secretary. 


- Raftery acted as Chairman.and Mr. Muller acted as Secretary. 


nn x oF 

Mr. Schwartc referred to Item 8 of the previems meeting and 
suggested that Campaign Books should also be borne by the producer 100% as well 
as Superimosed Version Costs. It was aarest that Item 8 de modified to take 
in these tw changes and that it read as follows: 


Mr. Schwarts stated that he and “r. Grant hai discussed the question 
of making the following chances in future distritmtion contracts so 
that the producer would bear in full the followine: 

1. All print coste 

2. All advertising, including trade Paner Aavertising and 

also Campaign Books 

3. All censorship charges 

4. All checking charzes \ 

5. All duties 

6. All superimposed version costs 


and that the contract also provide that the producer share with the - 
distributor all Industry assessments, including Copyright Protection 
Dues and any costs connected with Anti-trust lawsuits brought against 
United Artists Corporation where there may ve one or more other - 


companies party to the suit." 
P Xx 
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2. HUNT STROMBERG é 
The Chad onan stated that after the last meeting he talxed to 
pacies Bagnall who in turn contacted Hunt Stromberg and Dan Hickson and, as 
& result, the Chairman received a wire this morning from Dan Hic*son in which 
the latter takes exception to mr attitude that the contract should be 
changed. Both the Chairman and Mr. Mills felt that we were vretty well 
committed to Bunt Strotbere under the terms heretofore offered. Mr. Grant 
moved that Hint Strowbare be notified that he must est bis Signed contrast E 
in within ten days without variation or our offer will be withdrawn. Mr. | 
Schwartz seconde? the motion and it was carried. 
4 , 
3. QRARLES CHAPLIN 
Mr. Schwartz requested that progress be made on the preparation 
of the Chaplin contract because the picture MONSIZUR VERDOUX is coming in 
. v 


4. EESIGNATION OF VANGUARD REPRESEVTATIVES ase 
Mr. Schwartz requested that steps be taken to procure the 

resignation of David 0. Selmnick as a director of United Artists Corporation, 

Ltd. and of United Artists (Bxort) Ltd. and the resignation of Miss J. Reissar 

__as his alternate on sch Boards. 4 ‘ 


5. SALTER TANGER AUD HAL BOAOH 
The status of the Wanger and Roach situation was thoroughly 
discussed andean particular, 


1. Discussion of what was authorize! at paaiheine meetings. 

2. Roach réady to sien mt Wanger not. 

3. The Chairman read from a telegram from Mr. Mendel Silberberg on 
behalf of Hal Roach asserting a nosition. 
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4. The Chairman read from a telegram from Walter Wanzer suvrorting 
Roach'’s position. 
5. The age directed the Chairman to answer the foregoing Selegrans 
- on 
{a) point out that the company has no deal with lili 
party individmally, and 
(>) terminate all negotiations forthwith. 


6. I ¥. wits 
The Chaiman explained that United Artists Protuctions, Inc. 


is a nember of S$.I.M.P.P. and during the first year of its membership it 


__paid $10,000 which was a compromise figure to xeep S.I.M.P.P. alive at a time 


when it was in a precarious position. He asked if the company was ready at 
this time to pay another $10,000. Mr. Grant moved that United Artists 
Productions, Inc. shonléd forthwith and immediately resimm from S.I.M.P.P. 


Mr. Schewart: seconded the motion and it was carried unanimously. 


7. AOERICAN RED cRoSs 

The Chairman stated that in past years the corporation contri~ 
tated $5,000 to the American Red Cross, $2,500 of which was credited to the 
Home Office and New York Exchange and the balance to the 25 exchange centers 
throughout the country. Mr. Mills pointed out that this was something which 5 
the Board agreed should be passed mon by the stodcholders. Mr. Grant moved 


~ that the matter be tablet and brought up at the end of our fiscal year. Mr. 


Schwartz seconded the motion and it was carried manimonsly. 


8, HEAL ESTATE IN BSVERLY HILLS 

The Chairman stated that the company owns a parcel of real 
estate on the Northeast Corner of Canon Drive and Clifton Way, Beverly Hills, 
California and a suggestion has been mate that it be sold at this time. He 
stated that it is now leased to the Willian Morris “Agency, Inc. who have 
askel for a further lease. It was agreed that an appraisal of the property 


~ 
a 


___ = _sthonlé be sade amtess there is a very recent G@pvraisal and that 2 statexent 
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be-prevared showing the income m4 expense of the rroverty for the last te | 


years as well as an extract of the lease tems. . 


9. EANOOK OF THE worm 

The Chairman stated-that he receive’ a memorandum from Walter 
Gould statins thet the ol4 picture imows os EAMOOK OF THE MOETS with a 
new Sound and momentary track has been offered us for foreig distrittion. 
The Foreigs Decartment considers the picture rery marketable and wold 
like to aequire it for England, India, Burma, Ceylon, Singacre, anstralesia, 
South Africa, Trinidad, Jamaica, and all other countries where straicht | 
Eaglish dialogue or English commentary versions may be show excezt the | 
United States, Canada, Bermda and Zawaii om a 5D/SO basis, cost of prints 
or dupes, etc. to be deducted fram the gross. The Foreig Department also 
proposes to take an option on a! non-English speaking countries to te 
exercise’ within six months from date of contract om a 50/50 basis, cost of 


prints, etc. to be detimctel from the gross, all foreim version costs to 
“de Dome by the producer 100$. In the latter case, Outright Sales wuld be 
on the basis of 19%. Mr. Conlan thinks that Eacland can Ze £15,900 to 


320,000 on this picture and Mr. Sears is very much for it. ‘The Chairman 
stated that while he has not seen the cicture, he recamends it as a filler. 
Ur. Schwert: move! that Managenent be axthorize! to acquire this picture- 
Mr. Grant seconded the moticn and it was carried. 


10. HEpoms . 
The Chairman distritated to the directors -resent a4 stataet 


showing the domestic backlog at February 28, 1347. 


le eee eel 


11. ODEON “ 

The Chai mst" stated that. Odeon Cinema Zoldince Ltd. vaid a 
dividend Sn its Ordinary Shares to our English subsidiary of £15,000 about 
ten days ago and it was agreed that stens should be take to have this noney 


transferred here immediately through a dividend br cur subsidiary. 


The meeting then ad fourned. 
= ; 


: purpose of considering aot apyroving an eighteen month lesse of the Bresdvey 
Theatre for the exhibition of United Artiste pictures first rum, Hew Terk 


ant for such other ané further business as may cons before the secting. | 


MARST 7. HILLER, ASST SHORT 


MINUTES. OF MEETING OF BOARD OF DIRECTORS 
—___ OF UNIT ARTISTS CORPORATION 


* A special meeting of the Board of Directors of the United Artists 
Corporation was held at the office of the corporation, 729 Seventh Avenue, 
‘Yew York, N.Y., Friday, March 21, 1947 at 11 A.M. 

There were present: 
B. Claude Mills © 
Herbert P. Jacoby 
Rex Dennant 
Charles Schwartz 
Arnold M. Grant 
Z4ward C,. Raftery 

5 
constituting a quorum. 
There was also present Harry J. Muller,, Assistant Secretary. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


1. HOMICE OF waerrne 
The meeting was called pursuant to telegraphic notice attached to 
these mimtes for March 2, 1947 and postponed to March 21, 1947. 


2. BASE OF BROADWAY THEATRE 

The Chairmen explained that this was a special emergency meeting 
in connection with a proposed lease of the Broadway Theatre, New York, which is 
owned ty a company controlled ty Lee Simbert. Mr. Sears negotiated a lease 
of the theatre for 18 months on a four wall basis, rental to be $5,000 per 
week plus 2% of the gross as additional rent, said 2% to be paid weekly, the 
form of lease to be the same form as was used for the Winter Garden and for the 
John Golden Theatre. The Broadway Theatre has 2,000 seats. It was supposed 
to have been fully equipped for sound motion pictures and upon inepection it 
was found that it was not so equipped, tut the agreement provides that Shybert 
is to vay the cost of equipping with sound, etc. Shubdert was willing to make 


either a six months or 18 months lease. It is the desire of the distritation 
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Aeparteant that the lease be for 18 months. Mr. Schwartz move? that Manace- 
‘nent be authorized to execute a tenes for 18 months on the terms submitted. 


Mr. Mills ‘seconded the motion and it was carrie. 


‘ Mr. Schwart, moved that United Artists Corporation enter into an 
arrangement with Charles Chaplin for the playing of MONSIEUR VERDOUX at the 
Broadway Theatre on the following terms: = 

Chaplin's proposal tor the Broadway Theatre is as follows: 

He will take the house over and open on Monday,April 7, 1947, for 

a run of his picture MONSIE’R VERDOUX. 

He will pay the house rental of thirty (30%) percent of the cross 

with a guarantee to make up any deficit if the thirty (30%) percent 

does not equal the hmse mt plus $2,500.00 profit (the house mt 

will mean the actual house expense; to wit, rent plus operation). 
‘He will have the right to terminate the run upon two weeks! prior 

notice at my tine. United Artists will have the right to terminate 

the run upon two weeks’ prior notice if in any week the gross 

receipts fall below $17,000.00, or in any event at any time after 

six (6) months from april 7, 1947. 

All advertising will'be tore and paid for ty Chaplin. 


pas Dennant seconded the motion and it was carried. 


3. JOHN FORD 

The Chai rman stated that George Bagnall sent in a re-negotiated 
Guch sith Sain Seal Gatch be G10 wht SO te bring up for discussion at this 
meeting. He then distritmted to the directors present a copy of George 
Bagnall's letter. 


-% 


4. ‘SéMt COSLOW 
The Chairman distributed copies of a letter from Sam Coslow dated 


March 8, 1947 wich was received from George Bagnall. 
x 


5. Br 5 

The Chairman then distritted a menorandum from George Bagnall 
containing @ proposed distritmtion deal with Casey Robinson and Harry Joe 
Brown for a picture to be produced under the title RAIN BEFORE SEVEN. - 
6. EDWARD SEDGWICE AND AREY TRUAAR 

: AP Om mad > 

The Chairman then distrituted a memorandum from George Bagnall 
concerning a proposed distritmtion deal with Eaward Sedgewick and Harry Delmar 
for a motion picture to be prodncel under the title "FOLLOW TEE GIRLS®. 


7. LRGAL SERvIoRS 

Mr. Schwarte moved, 

That the firm of Schwartz and Frohlich be awarded the om of ra 
$40,000 counsel fees in the suit brought by the corporation in the name of 
Charles Chaplin against Vanguard Films, Inc. and also services rendered in 
connection with the recent controversy with Vanguard Films, Inc., 

That $15,000 be cunvtal as special compensation to the firm of 
Weisman, Grant, Nova and Doskow for services rendered in the Vanguard matter, 
and ° 

That $5,900 be awarded to Herman L. Weisman as a member of the 
Committes in connection with the Vangard litigation, being the same amount 
as wos awardel to Mr. Mills. 


Mr. Mills seconded the motion and it was carried. 


+ 


8. HAL ROACH 

My. Schwartz stated that he received a wire from Hal Roach’s 
attorney, Mendel Silberberg. The Chairman then read the wire to the meeting. 
Mr. Schwartz stated that he wished to surplement the wire ty advising the 
Board that what Mr. Roach desires is a contract for Streamliners for not less 
than six nor more than twelve per year for three years at 273% for United 
States and Cahdda only, and on features, not less than one nor more than two 
for three years, costing a minimum of $1,000,000 each at 25% for United 
States, Canada and England, standard terms for the rest of the world, on the 
new fom of contract. Mr. Grant explained his conversations with Hal Roach 
in California airing the week and after further discussion, Mr. Gould was 
invited to the meeting to explain whether or not the corporation would be 
adversely affected by not having the foreign rights on the Streamliners. It 
was the sense of the meeting that the corporation would close with Mr. Roach 
on the following terms:- on Streamliners, six per year for three years at 
3% for United States and Canafia-on-the new standard emtract, Mr. Roach to 
retain the foreign rights: on Features, not less than one nor more than two, 
per year for three years worldwide, 2744 for United States, Canada and England 
and staniard terms for the rest of the world, new standard contract, negative 
cost a minimum of $1,900,000 each. 


9. RAPHAEL SHIPMAN 

The Chairman distributed a semorandum he prepared concerning 
negotiations between David Coplan and Raphael Shipman covering the production 
of British pictures. The Chaiman stated that he had studied the situation 
and recommends the proposal but he believes someone would have to go to England 
to work out the matter. He stated further that Mr. Shipman controls two large 
studios and one small one. 


ww 
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10. REAL ESTATE IN BEVERLY BILLS 

: There was then distributed to the directors present @ memorandima 
showing the tems of the lease of the property in Beverly Hills, together aad 
ate & stetinnit showing the income and expense of the property for the last 
two years. Mr. Schwartz requested that an appraisal be made sf the property 
and the Chairman stated that thie would be attended to as sod#f as Mr. Buckley 


retumed. 


The meeting then adjourned. 
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Harry J. Muller, Secretary 
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MINUTES OF MESTING OF BOAED ©? DIRECTORS 
~——___OF DRIER ARTISES DORPORISIOn 


A meeting of the Board of Directors of United Artists Corroration 
was held <t the office of the corporation, 729 Seventh Avenue, Wew York, W.Y., 
Tuesday, April 8, 1947 at 2 P.M. 
There were present: 
| E. Clande Mills 


Herman L. Weisman 
Herbert P. Jacony 


Edward C. Raftery 
constituting a quorum. 
There were diso present Miss Mary Pickford and Harry J. Maller, | 
Assistant Secretary and, during part of the meeting, Gradwell L. Sears, Vice 


President. Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 
* 


1. HOTICE oF MEErmg 
The meeting was called pursuant to telegraphic notice attached to 


these nimtes. 
oe 


2. MINUTES OF PREVIOUS smETIEG 
1 
The mimites of the meetings of March 7th and 2ist having been 
distributed to all directors and stockholders, Mr. Mills moved to dispense with 
the reading of them. Mr. Schwartz seconded the moti and it was carried. 


— 


3. SAM _COSLON 

The Chairman referred to the Sam Coslow proposal from George Bagnall, 
which was submitted at the last meeting. The Chairman stated that Mr. Sears 
wrote that he 1. definitely in favor of a deal with-Coslow because he will make 
musical pictures which we can use om our program. The proposal is for not less 
than four nor more than five pictures to be delivered within three years, terms 
| to be 276 for United States and Canada, 30% for England and up to 50% in other 
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foreign countries, under the new form of contract, United Srtists to have full 
approval of story, script, director and cast. Mr. Mills moved that Management . 
be authorized to enter into an agreement with Mr. Coslow alone the lines 
submitted with the stipulation that Mr. Coslow must give us at least one 
picture-each year. Mr. Schwartz seconded the motion and it was carried 


unanimously. 


Mr. Mills stated that with respect to future distritmtion proposals — 
submitted to the Board, unless it is stated to the contrary, the contract to 


be used will be the new standard form of contract attached to these mimtes. 


5. JOH FORD 
: The Chairman reported that George Bagnall is still working on the 


John Ford matter md he expects to arrive at a better proposition. This matter 
was tabled. 


The Chairman stated that with respect to "FOLLOW THE GIRLS", there 
was nothing further to report except that there was no enthusiasm from the 
Sales Department on it. It was agreed that the Chairman should notify ¥r. 
Bagnall that there is no interest in this deal. ai 


7. POLAN BANKS AND JACES 3. CASSIDY 
Miss Pickford submitted a proposition from Polan Banks and James B. 

Cassidy for a picture called "SEE WHAT I MEAN". She stated that if the company 

is interested she believes it could get 25% as a bomms for release. Mr. Weieman 


moved to refer the matter to Mr. Bagnall. Mr. Mills seconded the motion and 
it was carried. 


8. -GASEY ROBINSON AND HARRY JOR BROW 
2 ¢< 
There was discussion conéemming the proposed distribution deal with” 
Casey Robinson and Harry Joe Brown for RAIN BEFORE SEVEN. It was agreed that 
this matter should be referred back to Mr. Bagnall to wee if the producer cam 


secure the services of a good director. — 


9. - EDWARD SUALL 

The Chairman distributed to the directors present copies of a 
telegram from George Bagnall dated April 7, 1947. It submitted a proposal from 
Edward Small and Robert Young whereby Small, in conjunction with Robert Young, 
would make two pictures within 18 months costing approximately $1,000,000 each, 
the first picture to be basel on THE LOVERS by Sammy Faller, Young to star in 
each picture and to have with him a comparable female star, terms 2744 United 
States, Canada and England and regular terms throughout the world, United 
Artists not to participate in expenses of any kind. Mr. Mills moved to athorize 
Management to enter Sule this arrangement. Mr. Schwartz seconded the motion 
and it was carried. 


- 


10. EDWARD GRORS 

The telegram from George Bagnall also contained a proposal from 
Edward Grohs for a picture to be based on the best seller, Mrs. Mike, United 
Artists to have full approval of producer-director, cast and script, terms to 
be 273% for United States and Canada, 30% for England and regular terms throughout 
the rest of the world, United Artists not to participate in expenses of any 
kind. Mr. Mills moved that Management be aythorized to make this distritution 
contract. Mr. Weisman seconded the motion and it was carried. 
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RESOLVED, that the Corporation reisburse to Mary Pickford 
the sum of Twenty-Two Thousand Five Hundred ($22,800.) Dollars 
as reimbursement to her for payments made by her to the law 
firm of » Bodine & Stokes in the amounts of Fifteen 
Thousand ($15,000.) Dollars on July 27, 1944, Three Thousand 
Seven Hundred Fifty ($3,750.) Dollars on November 1, 1945, and 
Three Thousand Seven Hundred Fifty ($3,750.) Dollars on 
Jenuary 6, 1947, inasmmch as these sums were moneys paid by 
Miss Pickford to said counsel for legal services rendered for 
the benefit of United Artists Corporation. 

Mr. Schwartz seconded the motion and it was carried. 

Mr. Weisman moved: 

RESOLVED, that this Corporation does hereby acknowledge that 
there is no indebtedness owing from Mies Pickford to United 
Artists or any of its subsidiaries in connection with the trip 
to Burope made by Mies Pickford in 1946 on behalf of the company. 


Mr. Schwartz seconded the motion and it was carried. 


12. ENGLAND BOOKINGS 

The Chairman stated that he received a memorandum from Mr. Sears 
concerning the refusal of Rank circuits to book our product and urging that 
someone be sent to England immediately. Mr. Sears sent a cable to Mr. Rank, 
which cable was read at the meeting. At this point, Mr. Sears was invited to 
come to the meeting. He explained that the Rank circuits are giving more 
playing time to Bagle-Lion and to Universal and not booking our product and 
that Mr. Davis has refused the last eight pictures and, although we have had 
similar problems during the past year amd have succeeded in getting playing 
time from time to time, anything we have done has just been on a temporary 
basis. Our attorney, Mr. Welsford of Slaughter and May, could not suggest 


anything that we could do. There was considerable discussion on this matter. 


13. BROADWAY THEATHE 
The Chairman read to the meeting the following letter from Arthur 
W. Kelly: 


*April 3S, 1947 


Mr. Grad L. Sears 

United Artists Corporation 

729 Seventh Aveme 

New York 19, ¥.Y. ’ 


Dear Grad: 
The appropriation for advertising, Marquee, electric signs, etc. 


for Mr. Charles Chaplin's picture, MONSIEUR VEHDOUX will be 
aoproximately $100,000. a : 


We have never spent this amount on a Charles Chaplin picture 
defore. It is made necessary becemse the Broadway Theatre is 
not a motion picture house. As I explained to you before, I 
thought United Artists Corporation should make some contritmtion 


toward the advertising tudget becanse of trying to establish 
the house. 


Mr. Chaplin believes that the Theatre should stand $25,000. of 
his appropriation, which $25,000. should be spread over the lease 
of the house. Mr. Chaplin contends that his picture is being used 
to establish the house as a motion picture theatre, from which 
the other producers would receive the benefit and therefore he 
doesn't see why he should bear all this expense. 

Should you disagree with me on this matter, I would greatly 
appreciate if you would pass it over to Mr. Raftery to bring up 


at the next meeting of the Board of Directors, which I understand 
is next Tuesday. 


Yours sincerely, 

Arthur ¥. Kelly® 
Mr. Schwartz movel that the Broadway Theatre stand $25,000 of the 
appropriation referred to in the letter and spread it over the period of the 


lease. Mr. Weisman seconded the motion and it was carried. 


14. BERBER? SHEyTaL 

Mr. Sears stated that Herbert Sheftel wants a distrittion agreement 
for 13 short subjects for one year with options on the basis of 35% for the 
United States and 50% far foreign. Mr. Sheftel would have a tie-up on these 
pictures with either Newsweek or the American Weekly. Mr. Sears recommends the 
proposition. After the Board viewed the first picture called DIVORCE, it was 
the consensus of opinion that these pictures should not be distrituted by United 
Artists Corporation. 
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15. MISS MARY PIOKFORD é 3 

Miss Pickford state® that she desired her contract to be with 
Artists Alliance in which she owns 51¢ instead of with The Pickford Corporation 
with respect to seven pictures which abe is making with Lester Cowan. There 
was discussion concerning the fact that perhaps the contract should be with 
The Pickford Corporation and The Pickford Corporation could then assign certain 
rights to conform with the arrangement she is aking. 

Miss Pickford stated that four of the Comet pictures were complete 
but Comet Productions, Inc. needs six months additional time on the remaining 
two pictures. Mr. Mills moved that the Comet Productions, Inc. contract be 


extended accordingly. Mr. Cole seconded the motion and it was carried. 


16. EDWAED SMALL 

The Chairman read a letter from Harry Kosiner, representative of 
Edward Small Prodmctions, Inc. in which he stated that Edward Small ‘ictaiiatead 
desires to borrow from United Artists Corporation the sum of 75,000,000 France 
for a production project in France. After discussion, Mr. Weisman moved to 
table this matter. Mr. Schwartz seconded the motion and it was carried. 


The meeting then adjourned. 
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AGREEMENT 
. Dated oe 


By and Between 
Producer 


with a place of business and address for all purposes 
hereunder at 


United 
> Usrrep Aatists Corporation 


a Delaware corporation, with its place ef business and 
address for all purposes hereunder at Seventh Ave- 
eee 


ee eae 


WITNESSETH: 


Wueness, Producer wishes to have the product specified in 
Schedule “D” marketed by United; and 


Wuentas, United wishes to market such product, — 


Now, THEREFORE, in consideration of the premises, Producer and 
United agree as follows: - 


eg oe 


DEFINITIONS se 


Any definitions which are a part of this agreement are ; contained 
in Schedule “A” attached hereto. 
THE PRODUCER = 

The description and provisions concerning Producer are set forth 
in Seheduie “D™ attached hereto. 


SPECIFICATIONS AND DESCRIPTION 
OF MOTION PICTURES TO BE DELIVERED 

The description of the product to be delivered hereunder, the 
conditions concerning such product, the type and quality thereof, the 
number of motion pictures and time of delivery of those motion pic- 
tures are set forth in Schedule “D". If only one, the words “motion 
pictures”, wherever they appear, shall he read im the singalar as 
“motion pieture™. 


GRANT 


Producer grants to United and United accepts from Producer the 
sole and exclusive right, license and privilege to exploit, distribute. 
exhibit and market, and eausé to be exploited “Mistributed, exhibited 
and marketed the motion pictures specified herein in all gauges 
throughout the world, and particularly in the territories set forth in 
Schedule “B” hereto-attached. Such grant includes the following in 
addition to any other right which may be set forth herein: 


4) the right to sub-license; 


b) the right to broadeast and televise such parts of any such 
motion picture as United may deem advisable for the 
purposes of exploitation and advertising, provided Pro- 
-ducer owns such right. All other broadeasting and tele- 
vision rights of every kind and character are reserved by 
Producer, except as provided elsewhere herein: 


-¢) the sole and exclusive license under the United States copy- 
right and any other copyright to exploit, distribute, exhibit 
and market the motion picture se copyrighted and the sole 
and exelusive right to license others under said copyrights. 


a 


PERIOD OF LICENSE 


The period of license hereunder for each motion picture in each 
territory is five (5) years from the date of general release of that 
motion picture in that territory. But in any event the term of the 
grant.and the period of the license shall terminate and come to an end 
seven (7) vears from the date of general release in the United States F an 
of America. 


WARRANTY 


Producer hereby « s.that, prior to the delivery of any motion 
pictur® hereunder, iff will have acquired the exclusive right for the 
production, distribiftion and exhibition of that motion picture, and 
the right to use the rights, plots, ideas, themes and all other matters 
and things upon which any such motion picture is based or which were 
used in the production of any such motion picture or in the recording 
thereof, and that it has mers the — = —— - me use Gf 

: Ser tventians- : ; music 
and Madea used therein, ae that ail sights amen pn eric | 
United by Producer are free and clear of liens of every kind and 

character and all reyalties and license fees required to be paid have 

been paid. If such license fees, royalties or other clearance payments 

have not been made, Producer authorizes United at Wnited’s option 

to make such payments. Should United make any such payments, 

Producer agrees that United may deduct such payments from the 

first moneys due Producer hereunder, or upon United’s demand to 

repay such payments immediately to United. a 

Producer further warrants gnd represents that no part of any 
such motion picture, or the exercise of any right granted herein, vio- 
lates or will violate, infringes or wil! infringe the trade-mark, trade 
name, copyright, or literary, artistic, dramatic, property, patent or 
any other rights of any person, firm or corporation. 

Producer further warrants and represents that no part of any 
such motion picture will infringe any personal, private or civie prop- 

erty rights or right of privacy or any other right of any person, firm 
or corporation. 

Producer. farther warrants and represents that it has nof-and—— 
agrees that it will not at anv time grant or attempt to grant to any 
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person, firm or corporation rights of any kind or character, the exercise 
of whieh will derogate from or compete with the rights granted or 
agreed to be granted to United hereunder. 


IF BREACH OF WARRANTY ” 
in the event any person, firm or corporation commences an action 
against United in any eourt of competent jurisdiction based on any 
of the matters of warranty or indemnity contained in this agreement, 
then, and in such event, Producer authorizes United to engage its 
own counsel for the purpose of defending such action or actions, as 
the case may be, in conjunction with any counsel that may be appointed 
by Producer to represent’ Producer in such litigation. In such event, 
“Producer authorizes United to withhold from Producer's share of 
the gross receipts such sum as shall in the opinion of United be anf- 
ficient to protect amply United against any damages or expenses 
that it mighi safer or ineur because of such action. United agrees 


_to deposit any moneys so withheld in such bank in the City ef New- 


York, State of New York, United States of America, as shall be 
designated by Producer, or if in a foreign territory in such bank in 
that territory as may be designated by Producer, such moneys to be 
held by the bank in escrow pending final and ultimate determination 
of any such action or actions. 
Prodacer further agrees upon United's demand to pay any rea- 
sonable expenses which United might inéur in such defense, either by 
way of-counset-fees or otherwise, and agrees that if Producer fails to 


_ de-so, United may deduct such expenses from Producer's share-ofthe 


gross receipts first due Producer hereunder. Even without any such 
demand, and in any event, Producer agrees and authorizes United to 
deduct snch expenses from Producer's share which first becomes pay- 
able to Producer hereunder. 


SUB-STANDARD WIDTH 


Producer grants unto United the right of first refusal for the 

right to market the sub-standard width film of any such motion pié- 

“ture for home, non-theatrical or any other similar use, such right of 

first refusal to continue during the license period granted hereunder 

of that motion picture. In no event shall either party release or 
ee ‘ 


permit the release of sub-standard width film for-such purposes until 
two years from the date of general release in the United States. 
Thereafter Producer shall sanbmit any bona fide offer for such sub- 
standard rights to United, and United must meet that offer within 
ten days thereafter, failing which Producer shall be free to accept 
such offer. 


PRINTS (POSITIVE COPIES) 

Producer agrees to pay for and furnish to United simulffticously 
with the delivery of the negative of each motion picture hereunder 
two hundred and thirty-eight (238) positive copies of each such motion 
picture for use as follows: 


al Two hundred (200) positive copies fer United States, 


b) Ten (10) positive copies for the Dominion of Canada, 
pe: ot 
c) Twenty (26) positive copies for England, 


d) Two (2) positive eopies for South Africa, 


e) Six (6) positive copies for Australasia. 


Producer authorizes United to make or cause to have made posi- 
tive copies in addition to these specified above but United will order 
only so many additional prints as are in its judgment and experience 
reasonably necessary for the purposes of this agreement. 

Likewise Producer authorizes United to make or cause to have 
made all replacements of positive copies or parts thereof. 

Producer authorizes United at United’s option to undertake the 
payment of the cost of any or all of such positive copies and replace- 
ments, inelnding the cost of those positive copies which Producer is 
obligated to furnish. Should United undertake any such payment 
Producer agrees upon United’s demiand to pay such cost or if United 
has advanced such cost, to repay United. Even without any such 
demand, and in any event, Producer agrees and authorizes United 
to deduct the cost of any such item from Producer’s share which first 
becomes payable to Producer hereunder” ~~ 

Producer shall deposit the negative of each motion picture in 
a first-class laboratory and agrees to give such written authoriza- 
tion to United as shall be required to enable United to take from 


e 
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such negatives, positive copies, replacements of positive prints and 
parts thereof. If Producer so directs all laboratory work shall be 
done in the laboratory designated by Producer and United may not 
move the negative to any other laboratory without the written consent 
of Producer. 


Color 


United shail not, however, make or eause to be made any addi- 
tional color positive copies without the approval of Producer. Pro- 
ducer, however, agrees not to withhold its approval unreasonably but 
to authorize the making of such additional color positive copies as 
in the opinion of United may be reasonably necessary and advisable 
for the marketing of such color motion pictures. 


Print Condition 
United agrees to use dll reasonable efforts to nave the positive 
copies distributed by United always clean and in good condition in 


“order ‘to produee high: qnatite™ 
exhibition, the condition, however, to be common’ with the license fees 
or rentals of the particular engagement. ~ 


Location of Prints 
United agrees to report to Producer or its agent in writing upon 
its written request the location of the positive copies of its motion 
pictures in the possession of United. 


; 
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Copying : , 
nited agrees to use its best efforts to prevent as far as it rea- 
sohafity can the unauthorized copying or duplication of any negative 
or positive copy of any motion picture delivered hereunder so-long as 
United continues to distribute that motion picture. 


Storage and Insurance on Negatives 
... Storage and insurance on negatives shall be provided for, borne 
and paid for solely by Producer. 
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Return of Negatives, etc. 

At the expiration or termination of the license period hereunder, 
if so requested by Producer or its agent in wri e month prior 
thereto, United agrees to deliver to Rroducer gt Producerfs cost such 
negatives, positive copies, still negatives, dubbed and s 
negatives and positive copies, lavender prints, dupe nega\y 
tracks and trailers which are in the eustody of United gs*shall then 
he in existence and in usable condition. In the evenjeny such prop- 
erties are destroved or lost or are in the judgmep@ of\United in un- 
usable condition United shall be under no obl return them 
but may dispose of them, at the same time furnishing {Producer or 
its agent with an affidavit of this fact. 


DELIVERY - 

Producer agrees to deliver each motion picture to United com- 
plete and ready for exhibition tegether with the number of positive 
copies and other properties which it is obligated to deliver hereunder. 
Producer agrees to make such delivery within twelve (12) weeks 
after the completion of such motion picture should it legally be able 
so to do. rinmiien 

Delivery is accomplished for all purposes hereunder by the de- 
livery of the negative, as defined in Schedule “A”, to a laboratory, 
cut and ready for release prints to be taken therefrom and access to 
that negative being given without restriction to United, such picture 


having been properly-eertified_by the appropriate authorities, and the _ 
positive prints delivered to United as provided on page 5 hereof. 


ROAD-SHOW san 

Producer reserves unto itself the right to “road-show” any mo- 
tion pieture in the United States and Canada before delivering it to 
United for marketing. All expenses in connection with any such “road- 
show” shall be borne and paid for by- Producer. Should there be a 
net profit, however, Producer shall pay to United an amount equiva- 
lent to ten per cent. (10%) of such net profit within thirty (30) days 
after the close of aiiy such “road-show” engagement. Each engage- 
ment shall be computed separately. 


Ss 
A “road-shpw” for the purposes of this agreement means an 
exhibition, not continuous tirsaghout the day, prior to general release 
with reserved seats at admission 1 prices substantially higher than those 
customarily charged for first- rup showi ing in the vicinity of the theatre 
in which the “road-show” engagement is hooked. 


TELEVISION 


The parties ents © that GE may require a new 

method, manner or system of marketing gon aha Accord- 

f-tigty, United agrees that with respect to suéh moft6n pictures as 
to which Producer owns the necessary television rights United will 
market such motion pictures in relation to television in the same 
manner ay! under the same method as may be from: time to time 
adopted angie major motion picture distributors and at rates 
approximately not less favorable to Producer than those from time 
to time adopted by other comparable television distributing agencies. 
Tf and when television shall become a commercial practice and United 
shall not then acquire the necessary facilities with which to market 

_ the motion pictures in the television field in a manner favorably com- 
parable to its present-day standards of distribution, then Producer 
shall be privileged to dispose of its television rights in the motion 
pictures to any other party. 


GENERAL RELEASE DATE 

United will designate the general release date of each motion 
pieture delivered hereunder in the United States of America and the 
Dominion of Canada respectively. 

United shall fix the general release date of each such motion 
picture in all other territories as soon as possible after delivery as 
is consonant with sound business and the <i laws in each of such 
territories. 


RELEASE SEQUENCE 

Producer is cognizant and agrees that all motion pictures marketed 
by United shall be released in the United States substantially in se- 
quence of delivery to United by producers, unless a different order 
of release is to the*best interests of Producer, or unless in Vaited’s 
judgment market conditions make such order of release impracticable. 


REPORTS OF RELEASE 
United agrees to report to Producer or its agent the release date 


in each territory as soon as such date is, known by United at its 
Honie Office in New York City. 


PICTURE MUST BE EXHIBITED 
AS DELIVERED 


United agrees 


to make no modifications, interpolations, changes, additions * 
eliminations of any kind in any such motion picture, or of any pa 
thereof, including titles and subtitles, except such changes as United 
may be obligated to make by a duly authorized Board of Censors, or 
such other regulatory. body, 

to exhibit any such motion picture in the same order, arrange- 
ment, sequence and manner as when delivered to United by Producer, 
except as changed in accordance with censorship or governmental 
~ requirements as herein provided; and in foreign territories subject 
to such changes as are required to conform with censorship or other 
governmental regulation in such foreign territories, or such minor 
changes as United feels are necessary to adapt the motion picture 
for any particular foreign territory, 

to submit to Producer or its agent a deseription of the changes 
requtred for its approval should such changes be substantial. Should 
Producer or its agent wish te disapprove, it must do so in detail in 
writing within three (3) days of the date of the receipt of the notice 
ef such required changes, otherwise the changes shall be deemed ~ 
approved, : 

to proyide in each contract of exhibition of any such motion 
picture for the exhibition of such motion pieture in the same order, 
arrangement, sequence and manner, including main title and other 
titles, as such motion picture is delivered to United, except such 
changes as are made as hereinbefore provided and as are necessary 
for foreign territories, and to enforce this provision of the contract 
of exhibition at its own expense with reasonable dispatch. 

All costs in connection with any of the above shall be borne by 
Producer and Producer authorizes United to deduet suetfosts from 
the first monies due Producer from United hereunder. - 


w) 
CENSORSHIP 
Should any legally coustitated Board of Censors or similar govern- 


| mental bedy having power and authority to prevent the cireulation or 


tuarketine of motion pictures prohibit the exhibition of 
any metion pietare delivered hereunder or require the excision of any 
See ee Predacer agrees to make reasonable efforts 

© replere or rearrange that portion of such motion picture so con- 
dosinsd da: jprelilbilad “ith. constaahie pestupleenn. Whether such 
replacement or rearrangement be practicable or desirable shall he de- 
termumed by Prodarer and such determination shall be conclusive. 

Im the event the examces required by such Censorship Board be 
met substantial Prodocer aathormes United to make such changes. 
Any costs arising under these cemsorship paragraphs shali be borne 
bey Prodacer and Prodacer anthorizes United to deduct «uch costs from 
any momts Grst duc producer hereunder. 


UNITED'S OBLIGATIONS 
Cini injeies to Rivets ith bei <Miite fo the penpen tensicting 


eellations be made. and Prodacer agrees that United may make such 
rebates, allowances. d-dactions or camreliations which United in it< 
disereties may deem wise, advisable and reasonably necessary. 

Pradacer agrees. however, thai United may cease marketing in 
and withdraw its motion pictures from any territory wherein to con- 
timee the marketing of its. motion pictures im sach territory would 
be inconsistent with its sound basizess poliey- ~ 

Producer i« cognizant that Usited may find through experience 
and analysis that s< a matter of business wiedom it should change from 


time to time its necthad of doime business im a specified territory from — 


°o 


. i 


maintaining its own exchange or exchange- in that territory to selling 
in that territory by outright sale or to contracting with a license® 
agent to carry on distribution in that territory. and agrees that 

United has the right so to do. United may not change. however, in the 
United States, tireat Britain, Canada or Australia. Should Unite! 

change, the compensation payable to it shall be that fixed for other ter- 

ritories of comparable character in which United does hasimess by the 

same method. : 


EXHIBITION CONTRACTS 

The exhihition contracts for each of sach motion pictures delivered 
hereunder shall be made separate and apart from the exhibition con- 
tract of any other motion pietgre marketed by United, with the excep- 
tion that im territories other than the United States where it is ens- 
tomary to include more than one motion picture on a contract Pro- 
ducer authorizes United te market its product in accordance with that 
eustom. In no event, however, <hall any motion picture of Prodacer 
be used to enforee the licensing. leasing or other disposition of any 
other motion picture marketed by United, and in «seh territory where 
it is the custom to include on one contract more than one motion 
picture United shall set out_the respective Ticens+ fees for each mofién 
picture after the name of such motion picture. 

United agrees that upon the written direction of Producer United 
shall market wherever bezal and permissible the motion pictures desiz- 
nated by Producer as a unit, and im such case such unit shall be 
by United, with the exception that in these countries where it is the 
enstom to market all of the motion pictures on one contract, United 
mav adhere to the prevailing custom. 

_ Other than is specifieally provided for hereinabove and elsewhere 
throughout this agreement, Producer reserves the right to control 
and determine the general sales and marketing policy for its own 
motion pictares provided such policy is consonant with the quality of 
the picture and consistent with the mark€fing practices cenerally fol- 
lowed br Tnited. 
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PRODUCER'S RIGHT OF APPROVAL 
OF EXHIBITION CONTRACTS 

Producer shall have the right to designate a representative for 
the territories hereinafter specified. Producer shall bear all the ex- 
penses of such representative. Such representative must have an 
office in such territory reasonably proximate to United’s office. The 
territories and the location of United's offices are as follows: 


Territory Central Location 
United States and Canada New York 
British Isles London 
Australia Sydney 


The representative designated by Producer must represent “Pro- 
ducer alone. Producer may not designate a representative who rep- 
resents more than one producer. 

If Producer has designated a representative for-any sueh terri- 
tory United shall submit each proposed written contract for the mar- 
keting of each cf Producer's motion pictures to Producer's represen- 
.tative in that territory. No such contract shall be accepted by United 
if within three (3) succeeding business days following the date on 
which said proposed written contract has been received hy Producer 
or its representative Producer or its representative shall return such 
proposed contract te United with its written rejection noted. 

Should Producer or its representative reject any such proposed 
contract Producer or its representative shall have fourteen (14) days 
from the date of rejection in which to obtain a more favorable con- 
tract. Should Producer or its representative fail so te do the original 
contract shall ipso facto be deemed approved unless Producer or its 
representative shall have designated its original rejection as final. 
No proposed contract on which the rejection has been designated as 
final shall he entered into by United. 

Should Producer or its representative at any time agree in ad- 
vance with United upon the rental terms or license fees for the distri- 
bation, exhibitien or marketing of any motion picture in any specified 
theatre or situation, United shall not be obligated to submit the 
contract to Producer or its representative for approval. 


~ : memes rons 4B 


. Producer agrees that United need—not-in any event submit for 
Producer’s approval contracts weth exhibitors in licensee territories. 


OUTRIGHT SALES OR AGENCY DEALS 


All eontracts for outright sales or with licensed agencies in 
Europe shall be submitted to Producer and any rejection thereof must 
be exercised by Producer in ‘accordance with the procedure set forth 
above in the paragraph entitled “Producer’s Right of Approval of 
Exhibition Contracts”. 
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PROGRAM SALES _ 

The parties recognize that in certain foreign territories of the 
world it is necessary, because of existing customs, to distribute motion 
pictures on a so-called program basis and Producer does hereby 
authorize United to deduct the-~cost of the balance of the program 
from the price of such program hefore accounting on any such con- 
tract. Likewise, it is the custom in certain parts of the world to fur- 
nish free to exhibitors lithographs and trade accessories as part of 
the exhibition and Producer does hereby authorize United to deduet 
the retail cost of such lithographs and accessories from the sum 
realized by United for such exhibition. ¢ 


FRANCHISE AGREEMENTS 
A franchise agreement is one in which an exhibitor agrees to 
exhibit all of United’s product released at any time during two or 
more seasons. 
“Producer agrees that United may include Producer's motion pie- 


_ tures in any franchise which is presently outstanding,in any territory 


outside of the United States and in any presently outstanding fran- 
chise in the United States if not declared to be illegal in a court of 
final jurisdiction. However, United may not include Producer’s motion 
pictures in any franchise agreement not presently outstanding in any 
territery where Producer has a representative without having first 
obtained the written consent of that representative. 
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Producer agrees that United may contract for the showing of 
Producer's pictures in any theatre in which United has an interest. 
The license fee to be paid for such showing, however, must be fair and 
reasonable. 
COPIES OF CONTRACTS 
United agrees to deliver to Producer oer its representative 


a) In United States and Canada 
A duplicate original copy o* each contract taken for the dis- 


tribution, exhibition or marketing of any of Producer’s motion pictures 


delivered hereunder. _ 


b) In Seino: Other than United States and Canada 
A statement of the business contracted. 


EXHIBITOR LITIGATION 


Producer agrees that the question of whether or not United shall 
bring legal action to enforce any exhibition contract written hereunder 
shall be within the sole discretion of United. Should United conclude 
that legal action is impractical or inexpedient it shall so advise Pro- 
ducer. Should Producer decide it wishes United to attempt té enforce 
that contract by legal action, United will be guided by the advice of 
Producer and will seek to enforce such contract by legal action, “but 
all costs of such proceeding must be paid for by Producer. 


LITIGATION EXPENSES AND FEES 


In the following,jnstances litigation expenses and fees incurred 
in seeking the enforcement of exhibition contracts shall ‘be borne by. 
Producer and United respectively in the same proportion as the pro- 

_¢eeds from the contract in litigation would be divided: 


1. When a contract is unplayed due to no negligence on the 
part of United, regardless of whether the contract is for 
a “flat rental”, a “guarantee against a percentage” or a 
“straight pereentage”. 


*. 
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~ 2 When a contract for a “flat cental” or a “guarantee against 
‘a percentage” is played and United with approval or con- 
sent of Producer has extend“@ credit to the Exhibitor, but 
due-te no negligence on the part of United it is unable to 
collect all or part of the film rental due it. 


3. When a contract for a “straight percentage” is played and — 


by the nature of such contracteredit has to be extended-to 
the Exhibitor, but due to no negligence on the part of 
United it is unable to coilleet all or part of the film rentai 
due it. 


Producer agrees that United may deduet Producer’s share of any 
such litigation fees and expenses from the monies that first gecome 
due Producer hereunder. 


“ 
CHECKING 


Producer authorizes United to check itself or ihicough an inde- 
pendent ageney such engagements in the United States and Canada 
for which United deems checking advisable, and to give reasonable 
consideration to checking each engagement Producer requests United 
to check. The cost of checking shall be borne by Producer and Pro- 


ducer authorizes United te deduet Producer's share of the cost from 


the first monies due Producer by United hereunder. 


CASH COLLECTION BASIS 


Producer agrees United’s obligation of accounting and payment 
hereunder is on a “Cash Collectign” basis. Producer agrees that for 


convenience in some terri . including the United States, United . 


may account on a “Played and Earned” basis. Such accounting on 
a “Played and Earned” basix, however, shall not alter United’s basic 
obligation to pay and account on a “Cash Collection” basis, and Pro- 
ducer agrees that United may adjust its accountings from time to 
time to reflect accurately its obligation to pay and account on a “Cash 
Collection” basis. 
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PAYMENT TO PRODUCER : : 

United agrees to make payment to Producer of such sums as 
hecome due Producer by the application of Schedule “C” attached 
hereto to the gross receipts after-the deduction of any costs and ex- 
penditures to be horne by Producer in accordance with the terms of 
this agreement. s 


COSTS AND EXPENDITURES * 

Producer authorizes United to pay or incur the costs and expendi- 
tares specified in Schedule “C” and elsewhere in this agreement and, 
at United's option, to advance the moneys for such costs and expendi- 
tures and to deduct such costs and expenditures as is designated im 
Schedule “C” or elsewhere in this agreement from the monies that 
lirst become due Producer hereunder, Moreoy Producer agrees 
United may deduct from the moneys which may ge due 
Producer hereunder such other costs and es) aditures’ as may be 


ineurred by United on behalf-of “Producer in connection with the 
distribution of any motion picture delivered hereunder, —— 


TIME OF PAYMENT 


United agrees to make payment of all moneys due Producer here- 
under as follows: 


a) Costs, Expenditures and Advances Therefor 


to deduct from any moneys which may first become dee Producer 


hereunder Producer's costs and expenditures specified in Schedule “C” 
and elsewhere in this agreement and in any modifications hereof or 
amendments thereto, and thereafter 


b) United States of America 

to make payment to Producer within three weeks from the end 
of each week in which any of Producer's motion pictures have heen 
played and the rental has heen paid to United, and 


c) Canada 

to make payment to Producer within three weeks after any of 
Producer’s motion pictures have been played and the rental has been 
paid to United and received by United at its New York Office, and 


- 
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d) England 

to make payment to Producer within two wks after the moneys 
due Producer and statements of allocation are recelved by United at 
its New York Office. United agrees, however, that such Producer's 
moneys shall be sent to United’s New York Office within one month 
after the end of each week in which the gross receipts shall have been 
collected, provided there are no restrictions that prevent such a pro- 
cedure, and 


e) Territories Other than United States, Canadd and England 

to pay all moneys due Producer on account of the marketing of 
any of Producer's motion pictures in any territory other than the 
United States, Canada and England promptly, and in no event later 
than two weeks after receipt of such moneys and statements of allo- 
cation by United at its New York Office. United agrees that such 
Producey’s moneys and statements of allocation will be sent to United’s 
New York Office within one m@nth after the end of the calendar month 
in which the gross receipts have -been collected, provided there are 
no restrictions that prevent such a procedure. 


CONVERSION OF CURRENCIES : 

Whenever the moneys derived from the marketing of any motion 
picture in any territory are paid to United in foreign currency, United, 
unte.. advised in writing to the contrary by Producer, may convert 
st: currency into United States currency, and Preducer agrees to 
ac: ept and he bound by the terms of such-conversion. 


FOREIGN EXCHANGE 
In any territory or country outside of the United States all gross 
receipts shall be expressed in the standard currency of the territory’ 
or country in which the gross receipts were received and the rate 
of exchange in effect at the time of the transfer of the moneys from 
such territory or country to the United States, provided there are no 

restrictions on the transfer of the moneys. 
z 
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RESTRICTED FUNDS 


Should the free withdrawal, of funds from any foreign country 
be restricted by any governmental action and should the withdraval 
of only part of such funds be permitted and it then becomes neces- 
sary to allocate such withdrawals, Producer agrees that United may 
adopt such formulae of allocation between its producers as United 
may deem advisable, wise and reasonably necessary, and Producer 
ugrees to accept any snel formulae of allocation as binding and eon- 
clusive. : 


STATEMENTS 


United shall accefnpany each payment with settlement statements. 
Any error or omission contained fh any sueh-statement may be cor- 
rected by Driited in any subsequent statement. 

ADJUSTMENT 

United shall adjust any overpayment or underpayment and make 
such adjustments on a subsequent payment and settlement statement 
which will be furnished by United to Producer. 


UNITED'S BOOKS AND RECORDS 


., United will keep books of account and records of the distribution, 
marketing and exhibition of each motion picture marketed by it here- 
under, which books and_records shall he open to the inspection of 
Producer, a regular employee of Producer or its representative if such 
representative be a Certified Public Accountant, and Producer or 
its representative shall be entitled to make an examination thereof and 
take extracts therefrom. The aforesaid right of inspection, however, 
does not entitle Producer to examine any records, documents, con- 
tracts or books of account or entries therein pertaining to any other 
producer or to any motion picture other than a motion picture delivered 


hy Producer hereunder. 


MONEYS DUE UNITED 


In the event that there be any moneys due to United from Pro- 
ducer which United is unable to deduct from any moneys due Producer 
hereunder, Producer agrees upon notifieation in writing thereof to 


pay forthwith such moneys to United. 
me 
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ADVERTISING, PUBLICITY AND 
EXPLOITATION 
L. Synopsis : 

Producer agrees that United may make a synopsis of the story 
upon which the motion picture is hased for advertising and exploita- 
tion purposes, such synopsis to be in conformity with the rights of 
Producer to make such a synopsis. United shall.submit such synopsis 
to Producer or its agent for approval, but Producer or its agent shall 
not withhold approval unrgasonably. 

United agrees to use all reasonable efforts to see that due and 


proper notices of the source of any such synopsis shall appear on each * 


publication of such synopsis. 


2 Credits id 

United agrees to announce the siete of which it is instructed 
by Producer. If Producer fails to instruct U nited after written re- 
quest by United, Producer authorizes United to announce the name 
of Producer, the author or anthors of the story upen which such wo- 
tion picture is based, the actors, actresses, the composers and ar- 
rangers of musie and such other persons who may have contributed 
together to the-production of the motion picture as United may elect 
in its diserction. 

The authority granted hereunder refers also to any advertising, 
publicity or exploitation connected with any motion picture delivered 
hereunder. ai 


&. Stills 

‘Producer agrees to deliver to United a negative and six prints 
of still photographs and authorizes United to havegnade such addi- 
tional prints as United shall deem wise and to all such prints 


for publicity and exploitation purposes, the cost thefpof to ee borne. 


by Producer. 


4. Trailers — 


Producer grants to United the right to enter info Sa with 
trailer distributors for the marketing of trailers and agrees to de- 
liver at its expense to United a trailer gia each motion picture, 
as described in Schedule “A’?-hereto, and United is authorized to make 
or eause to be made frailér positive copies thereof for use in the mar- 
keting of such trailer positive copies. 
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a—United States 
United agrees that any revenue or income received by it from 
the use of trailer positive copies m the United States shall belong to 


Producer and that ne part thereof shall he deemed gross receipts here- 
under. . ‘ 
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b—Any Territory Other than United States 
In any territory other than the United States the cost of such 
trailer positive copies shall be borne by United andeBroeducer agrees 
that any moneys derived from the marketing of such trailer positive 
copies shall belong to United and no part thereof shall be deemed gross 
receipts hereunder. This shall include Canada. 


& Advertising Matter — 

Provided Producer has-a place of business or an authorized agent 
te whem such matter may be submitted in New York City, United 
agrees to submit all domestic advertising copy and matter to Pro- 
ducer fer its written approval. Should Producer not reject the mat- 
ter submitted within three (3) days after submission, the matter shall 
be deemed approved, and Producer thereby authorizes United to ase 
such matter so submitted or other advertising copy and matter sub- 
stantially similar. lf suely matter is rejected by Producer or its agent, 
United shall submit new advertising copy and matter in accordance 
with the snegestions of Producer or its agent as aforesaid. 


& Co-Operative Advertising and Exploitation 

Any sums to be expended on co-operative advertising in newspapers 
and radie and by special expioitation shall utually agreed _ 
but the cost shall he borne by Producer. r 


_ 7. National Advertising and Exploitation 

In United States and Canada the cost of fan magazine advertising, 
direet to the public advertising and special exploitation for any mo- 
tien picture shall be borne by Producer. Producer authorizes United 
te deduct any such costs from the moneys that first become due Pro- 
dueer from United hereunder. 
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& Tredepaper Advertsing 7 
Prodeecer shall bear the cos* of all tradepaper advertising. 


& Campaige Books 

United shall prepare and have charge 6f campaicn books and 
sales promotion books. The cost of preperation and the cost of all 
campaign beoks or sales “tien beaks used for amy territery shall 
~ be paid for by Predarer’ Predacer authorizes United to dedret 
the cost theres? from azy meners thet shall first herome dee Pro- 
dacer hereunder. 


MR Advertising Accessories 


_ United agrees to supply exhibiters with first-class lithegraph: 
and other advertising and promotian accessories at a reasonable price 
and im such quantity as may be ordered by the exhibitors United 
agrees, however, te submit te Prodecer for its appreval the general 
character of sach lithecraphs and accesseries to be Used for domestic 
distribution. if Predacer ar its azent fails te reject sack material 
. Within three (3) davs of the date of its submission. it shall be deemed 
approved and Producer authorines United to ase such material or 


cordance with the sucrestions made by Producer-er its agent for 
approral as aferesand. 

United shall have the sole and exclusive right to order and have 
made all lithocraphs and accessories. Producer“ezrees that all moneys 
that EFeited mer receive for the sale or other dispesition of such 

and accessories shall belong solely to United, and ne part 
thereof shall belong te Preducer or become part ef the gross receipts 
hereunder. . 


CHARACTER OF ADVERTISING AND Avaiicrry 

Prodacer agrees that neither it nor United shall use any aiver- 
tising er pablicity offensive to the public taste, that will cause umbrage 
te amy person, business or civie authority, or that will tend to damaze. 
impede or interfere with the general besiness reputation of United 
er the recalar pursuit of United's daily business activities and that 
United shall he entitted-ie injunctive relief against Proderer’s vicla- 
tien of this paragraph. 
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COPYRIGHT 

= All coptgight fees, costs of copyrighting and the material there- 
for shall be borne and paid for by Producer. Producer authorizes 
United to deduct any such fees and costs from the monevs that frst 
_ heeome due Prodacer from United hereunder. 


United States 

Producer will advise United-m writing simultaneously with the 
delivery of any motion picture herennder whether United shonlid 
copyright that motion picture in the United States in the name of 
Tnited or-in the name of Prodacer. 


Other Terntories 
Producer hereby authorizes United jo take such steps as it mar 

deem advisable to protect United's rights and these of Prodacer herein. 
and to copyricht any such motion picture wherever United shall deem 
such a copyright expedient. _ 

However, United assumes no oblication to secure copyrights in 
any territory hereunder, as it is agreed that the obligation te protect 
the motion picture by copyright is that of Prodocer. 


Producer authorizes United te make as many superimposed lan- 
guage versions of each motion picture for distribation in non-English 
~ Speaking territories (meaning any foreign territory where English & 
not the prevailing language) as United may deem wise and reasonably 
necessary. The costs of such superimposed language versions shall he 
borne by Producer. Such costs may be advanced by United and de- 
ducted from the monevs first due Producer hereunder from all terri- 
tories in which such version is distributed. 

If the cost of any superimposed version is not paid in full within 
one (1) year from the date of its purchase. United shall adtise Pro- 
ducer of the balance due and Producer agrees to pay such halanre to 
United upon the demand of United and United may deduct such hel- 
gace fig any moneys “which seny first become dee Prederer from 


United under this_contract. ~ 
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2) Dubbed Versions 

Within sixty (60) days after the first general release of any 
motion picture, Producer shall notify United in writing of the dubhed 
versions it wishes to have made and shal! as promptly as practicable 
furnish United with such compleied dubbed versions ready for printing. 

The cost of such dubbed versions shall be paid fof by Producer. 
If United should advance the cost of dubhing, Producer authorizes 
United to recoup that advance from Producer's share of the proceeds 


_ from the marketing in the territories in which that dubbed version is 


used. 

If any part of the cost of such dubbed version is not recouped 
within one (1) year from the date when that dubbed version was made 
and United shall have advanced the whole or any part of the cost 
thereof, then and in that event United shal! advise Producer of such 
unrecouped balance and Producer agrees to make payment therefor 
and Producer authorizes United to deduct such unpaid halance from 
any moneys which may he due Producer from United. 


BANKING RESTRICTIONS 

In case of a moratorium, embargo or banking restriction in any 
territory er country rendering it impractical or impossible for United 
to make the payments due to Producer in United States currency, 
United shall have the right to make payment to Producer in the terri- 
tory or country affected by such restrictions in the currency of such 


territery or country. 


In the event of a moratorium, embargo or banking restriction 
in any particular territory, and as@ result thereof the rental or 
consideration derived from the marketing and exhibition of any ’such 
motion picture in such territory accumulates in that territory, then, 
(a) if Producer consents, United may withdraw such money if able 
to do so; or (b) if Producer does not consent, United may withdraw 
United’s share of such money and Teate Producer's share as directed 


~ by Producer. At any time, however, that there aye dollar balances 


outstanding against Producer at United's Home Offee in New York 
City, Producer anthorizes United to convert any fands available for 
the purpose of liquidating such dollar halanees. 


A 


ot 
& 

In any event Producer shall chave: “the alt ‘at it option! if no 
governmental restrictions prev ent it, upon written notice to United, 
to have the same deposited to Producer's credit in such foreign terri- 
tory in such depository therein and in aceordance with such written 
instructions as may be given to United hy Producer from time to time, 
and Producer agrees that all costs on account ofsuch deposits shall 
he borne by Producer, and upon making deposits of such funds in such 
territories in compliance with such written instructions United is there- 
after released by Produce? from any further liability regarding ans 
such funds. 


CONTRACT PERSONAL 


This agreement is personal in respect to each of the parties hereto, 
and neither can assign the same, @xcept as herein expressly per- 
mitted, nor permit the same to be transferred by involuntary act, br 
operation of law or otherwise, withfut the written consent of the other 
first had and obtained. 


PRODUCER'S RIGHT_TO ASSIGN 

(a) qiree antes that Producer may transfer title to any motion 
picture delivered hereunder. In such event, however, Producer shall 
remain liable for the performance of the provisions of this contract un- 
less United consents to release Producer from such liability, such 
consent not to be withheld unreasonably, and any sueh transfer shall 
he subject to the rights of United under this agreement and any modifi- 
cations thereof or amendments thereto. 


(b) United agrees that Producer may assign all of its right, title 
and interest in and to any motion picture, ineluding the copyright 
thereto, the negative and positive copies thereof and the rights to any 
monies payable to Producer hereunder, to any hank or other person, 
firm or corporation,-as collateral security for a loan or repayment 
thereof; provided, however, that any such assignment shall be made 
subject to the rights of United under this agreement and any modifica- 
tions thereof or amendments thereto, and that it shall not operate to 


relieve Prodneer of any of is obligations hereunder. 


¢ 


ah pea 
(c) United agrees that Producer may assign to any person, firni 
or corporation all or any part of Producer’s interest in the receipt 
or proceeds of the motion pictures. Any such assignment sho" he 
made subject to the rights of United under this agreement and any 
modifications thereof or amendments thereto, and shall not operate to 
relieve Producer of any of its obligations hereunder. 


Upon Assignment of Producer's Share 

Producer recognizes that the accounting records and procedure of 
United are complex and if at any time during the term of this agree- 
ment Pyoducer assigns the moneys due and payable to it hereunder 
to one or more parties, Producer agrees to authorize United, in 
writing, to make such payments to such parties, and in that event 
United agrees, subject to its rights under this agreement and any 
modifieations thereof or amendments thereto, t6 make such payments 
in accordance with such authorization from Producer, provided, 
however, , 


1) that such assignment or assignments shall be for a speci- 
fied sum plus, if any, interest, attorney fees and collection 
charges, and if more than one assignment, such assign- 
ments will not conflict with one another, and 


2) that United need not accept any assignment or pay out 
under any assignment where the formula or basis of com- 
putation leaves any doubt of imterpretation whereby 
United takes any risk whatsoever. 


Estimate of Residuals 

Should United make any estimate of residuals or residual values 
at any time hereafter said estimate will be made solely for the con- 
venience of the one who requests the estimate, and United assumes 
no obligations thereunder nor makes any warranty of the accuracy 
thereof. 
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LAW OF NEW YORK 
This contract shall be construed and interpreted pursuant to the 
laws of the State of New York. 
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RIGHTS AND REMEDIES CUMULATIVE 


Each and all of the several rights and remedies herein expressly 
reserved in respect to Producer and United shall be construed as 
cumulative and no one of them as exclusive of the other or in lieu or 
limitation of anyv@@f the others or of any right 6r priority allowed 
by law. 


NOT A PARTNERSHIP 


Producer and United agree that this agreemeng shall he construed 
as In no sense creating a partnership or joint venture between the 
parties hereto, and that neither shall have any duthority to bind the 
other or its representatives in any way, but the provisions of this 
paragraph are not intended to destroy or diminish in anywise the 
rights, licenses ‘and Pile td to United with respect-to the 
motion pictures included in thif@greement. United is not a fiduciary, 
lut an independent contractor hereunder. 


UNITED'S TRADE-MARK 


_. Producer agrees.Cnited has the right to attach its trade-mark 
upen all positive copies and advertising and exploitation material used 
_in the marketing of any motion picture hereunder. 
} 


, UNITED'S DEFAULT 


In the event United violates any of the promises, covenants and 
obligations to be kept and performed by United putsuant to this agree- 
ment, United shall have thirty (30) days in which to rectify such vio- 
lation and comply with this agreement after the mailing of a written 
notice by Producer setting forth such violation in detail by regis- 


tered letter sent by Producer to United at the office of United, 729 ; 


Seventh Avenue, New York ‘ .y, and,the President of United, and 
until after the expiration of said thirty (30) days United shail not 
be in default. No proeeeding shall be brought claiming any remedy 
for any alleged breach unless such notice shall have been given as 
herein provided. ; 
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CLAIMS OF PRODUCER 


Producer must exercise any rights and remedies arising out of 
this agreement or any breach thereof within one (1) year from the date 
that the particular sum claimed to be due from United was actually 
due, and United is not obligated to keep its books, records and papers 
hereinbefore described pertaining to the transactions covered by this 
agreement more tiau one (1) year from the date when the particular 
item or items under disputé should have been paid by United to Pro- ~ 
ducer as herein provided. Producer shall be forever barred and fore- _ 
closed from asserting any claim as to the matters contained in any 
statement or the correctness of any payment made unless Preducer 
shall, within | six (6) months after the receipt of any such statement, 
deliver to Unit notice in writing Setting forth a protest or claim 
and specifying the gPounds thereof. 


PRODUCER'S DEFAULT 

In the event Producerviolates any of the promises, covenants 
and obligations to be kept and performed by it pursuant to this agree- 
iment, Producer shall have thirty (30) days in which to rectify sucl& 
tiolation and comply with this agreement after United shall have mailed 
a notice setting forth such violation in detail by registered letter to 
Producer to the address: specified in this contract, and if Producer 
shall rectify such violation prior to the expiration of said thirty (30) 
days, Producer shall not be deemed to be in default. No proceeding 
shall be brought claiming any remedy for any alleged breach unless 
such notice shall have heen given as herein provided. . 


WAIVER ~ bs ' 

_. Any waiver by Producer or United of any breach of any kind-or 
character whatsoever by the other, whether such waiver be direct or 
implied, shall not be construed as a continuing waiver of or consent 
to any subsequent breach of this agreement on ‘*e pact of the other, 
and particularly as regards the making and delivery of the state- 
ments, the keeping of the accounts and the deliveryenf any motion 
picture herein provided for. 
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UNITED'S INDEMNITY 


United hereby agrees to indemnify and hold harmless Producer 
on account of any claim, demand, lawsuit or judgment brought by a 
third party against Producer based upon any act of United in viola- 
tion of the terms of this agreement. 


IF PRODUCER A BANKRUPT 


In the event that Producer shall be adjudged a eer ar in pro- 
ceedings instituted by or against it, or take advantage of the- insol- 
veney laws of any state, territory or country, or a receiver, trustee or 
other court officer of its property be appointed and said appointment 
is not vacated within sixty days, or in the event of the voluntary or 
involuntary dissolution of Producer, then, and in any of the said 

ur events, United shall have the right to terminate and cancel this agree- 

ment as to all motion pictures included inthis agreement which have 

s not been delivered for distribution by Producer to United, by a notice 

served upon Producer by sending it under registered cover to the 

business address of Producer set forth on the first page hereof, to 

the effect that pursuant to the provisions of this paragraph United 

elects to terminate as of the date specified in such notice the rights 

conferred upon United with respect to the motion pictures included 

in this agreement but which have not been delivered to United br 

Producer. Such notice is to be served within sixty (60) days after 

the happening of any one or more of aforesaid contingencies set forth © 

in this paragraph is diseovered hy United. Such termination of this 

agreement shall not affect this agreement relative to the motion pic- 

————-=—-‘@tipes Of Producer that are then being distribnted by United pursuant 
to this agreement. 


IF UNITED A BANKRUPT 

in the event that United shall be adjudged a bankrupt in pro- 
ceedings instituted by or against it, or-take advantage of the in- 
solvency laws of any state, territoty or country, or a reeeiver, trustee, 
or other court officer of its property be appointed, or in the event of 
the voluntary or involuntary dissolution of United, then and in 
any one of said events, Producer shall have the right to terminate 
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and cancel this agreement by a written notice to be served upon 
United, and in addition thereto, Producer shall he¢éme revested with 
all the rights, licenses and privileges by this agreement conferred 
upon United with respect to each of such motion pictures, and such 
rights, licenses and privileges in United, its legal representatives, or 
those claiming under it or them, shall terminate. 


RIGHTS FOR ALL ENGLISH SPEAKING COUNTRIES 

Producer agrees to use its best efforts in each instance to acquire 
full and complete rights to any literary material upon which it bases 
any motion picture contemplated hereunder. If in any instance the 
rights that Producer can obtain are materially limited, it agrees not 
to produce any motion picture upon any such material without first 
getting the approval of United. 

Producer agrees that United shall be under no obligation to accept 
for marketing hereunder any motion picture for which Producer has 
not the-rights of distribution, exhibition, exploitation and marketing 
in every English speaking country. 


Is Wrrxess Wuereor, the parties hereto have duly exeeuted this 
agreement the day and year aforesaid. 


Usiren Arrists Corporation (Usrrep) 


By. 


(Propucer) 
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~ DR , 
Sate oF 1 WAS s 
Coustr or cs r 
th... ae ee BS eee 
an nO Ra Ce IP eee tn to me kifown, who, 


being ty me daly sworn, did depose and say that he resides in 


i is 
sach corporate seal: that it ens so affixed by order of the Board of 
Directors of said corporation. and fhat he signed his name thereto — 
br like order. 


Srare oF ae % 
Corsti or = 


On thin___°__day of__3+ 1S before me 
known to me to be the individual deseribed in and who executed the 
foregoing instrument, and he acknowledged to me that he exeented — 
the same. : 
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Srate or M 
Covstr oF ¢ . : 
On this ___.._day of. 19___. before me 
came to me known, ¥ho, 


being br me dcby“sworn, did depose ami say that be resades im 


sii nist iinet alicmmicbasanci sess aagsal RNIN IA: I II iceneettaicentssicenntn nrg 
of Usrre Agmnsrs Coxzpoeemos, the corporation described im and 
which executed the foreccing imstrument: that he knows the <a! of 
ssid cor jor?‘ that the seal affixed to said instrument is such 

: that it was so sffixed by order of the Board of Directors 
of said corporation, and that he sicned his name thereto br like order. 


e 


Notary Public 


Tn 


< 


The following terms as used in this agreement shall be deemed to 
have the following meaning: 

(a) The term “Uxrrep” shall mean United Artists Corpora- 
tion and all of its subsidiary affiliated corporations and associated 
companies, firms and persons and usual accredited representatives. 

(b) The term “Motros Piervee” shall mean a talking or talk- 
ing and musical motion picture in black and white or in color 
originally recorded in the English language of 6,000 linear feet 
or more similar to those currently used in first class motion picture 
theatres in the United States during the period of this agreement. 

(ec) The term “Gross Recei7s” shall mean and include all 

“receipts without any deductions therefrom, except receipts spe- 
cifically exeluded in the body of this agreement, which may he 
derived by United, its exehanges and subsidiaries from the dis- 
tribution, exhibition and marketing of the motion pictures deliv- 
ered hereunder. 

oa) Whaenie-1c-nagiee-te “Brack asp Watre” it shall con- 
sist of 


(1) A. One original pieture negative. 
B. One original sonnd track negative in synchronization 
with the pieture negative, — 
C. One master print. 


(2) A. A second original or dupe pieture negative. 
B. A second original or dupe sound track negative. 
C. A master print. 


D. A negative minus dialogue track. 
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EF. Negative insert material. 


F. Clear negative background without any lettering for 
the main, cast, credit and end titles. 


G. Clear negative background for any English titles that 
might appear in the original negative. 


«Hi. Composite finegrain print on duplicating steck. , 
l. 2 show prints. ‘ 


J. 2 composite dupe negatives. 


{e) Where a negative is “Cotor” it shall consist of 


An original sound color negative, completed and de- 
livered to the color laboratory, which color negative shall 
at all times durimg the entire period of this agreement be 
available to United for the purpose of taking off color 
sound positive prints. 


(f) A trailer negative shall consist of 


A. 1 clear original or dupe negative of the picture with- 
5 out overlaid titles. 


B. 1 dupe negative of the picture with English exploita- 
tion titles. 

C. 1 dupe English sound track. 

_ D.. 1 original or dupe minus narration track. 

E. 1 dupe inusie & effects track. 

F. 2 prints of the original Englisi trailers. 

G. 2 composjte master prints on foreign duplicating 
stock. : 


(gz) ucer” agrees to make up and te keep in its library 
or vaults, during the life of the contract, the material necessary 
for dubbing any picture being delivered hereunder, such as a nega- 
tive, minus dialogue track, the picture backgrounds for main cast 


\: ‘a 
and credit titles without English lettering, inserts, repeats and 
end titles, and to make such material available to United or to 
some third party, as the case Wwiay be, fur the purpose of the making - 
of dubbed versions. 


(h) Producer agrees to keep in its vault, during the term of 
this contract, a negative or positive, minus dialogue and vocal 
. track, for the re-recording of senes in foreign languages. 


~— 
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SCHEDULE “RB” 
Territories 


aieiateras scar adeamantenitinaat aeemancmeiares aanienauncamnciess Cameeieaa nen 


The territories included under the headings listed in Schedule 
are as follows (such descriptions are subject to such changes as 
may be required by business exigencies) : 


1. Ustrep Srates: 


United States, Bermuda, Nassau, Hawaii, Alaska, Bahamas 
and ships sailing therefrom. 


2. CaNapa: 


Canada, Newfoundland, Nova Scotia, Labrador and ships sail- 
ing therefrom. 


3. ENGLAND: se 
England, Scotland, Wales, Irish Free State, Northern Ire- 


tand and the Isfgnds adjacent to the British Isles, Gibraltar, 
Malta —_ British Ships. 


* 


4. AUSTRALASIA: 


_ (a) Australia, Pasiniaiin: oud the Islands cfinoeat thereto, 
~~ whieh include the Fiji — New Caledonia and So- 
ciety Islands. 


(b) New Zealand and the Tslands adjacent thereto. 


. ConTINeNtaL Europe: 


All the countries on the Continent of Europe, Libya ‘sad 
Islands adjacent to the Continent_of Europe, and French 
North Afriea,-Moroeco, Tunisia and Algiers. 


=~! 
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CentTraL ANr SoutH AMERICA: 


All the countries of Central America and South America 
and the Islands adjacent thereto, Canal Zone, British West 
Indies, Trinidad and the Islands adjacent thereto. oe 


. Puerto Rico, Cusa axp Mexico:—— 


Puerto Rico, Dominican Republic, Virgin Islands, Cuba, Mex- 
ico, French West Indies, Netherlands West Indies, Haiti and 
French Guiana. 


Far East: 


~Kingdom of Japan, China, Manchukuo, Philippine Islands, 
Singapore, Federated and Unfederated Malay States, Sara- 
wak, British North Borne pO pou Burma, Ceylon and the 
Netherlands Hast ” sags 


Sovutu Arrica: 
‘All of the countries south of the Equator, including parts of 
Uganda, Belgian Congo, French Equatoriat Africa and Kenya. 
Near East: 
Egypt, Anglo Egyptian Sudan, Aden, Palestine. ~ 


- 


. = 1 : , 
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IL From the Gross Receiers United shall deduct: 


Fimst: 
(1) Sales or other taxes on gross receipts. 


(2) Industry assessments, including copyright protec- 
' . tion dues and including assessments for legal fees 
and costs connected with the anti-trust law suits 

begun against United. 


(3) Trade organization dues. 
SeEconpD: , 


From the remainder United's distribution charge, whieh is 
as follows: 


(1) For territories wherein United maintains its own 


Exchanges: 
___._—sUsrrep States. 274% 
Cas oe ee 


REE ction e 
PREIS 16% 
CoxtrnentaL Evrors (Except where 

licensed agencies) ..-_-__ S87 
CentraL aNp Soutn America._... 50% 
Puerto Rico, Cusa anp Mexico.__. 40% 
Was Diet ee BS 
Soutn Arrica_¢—...__..._.__._.. 30% 
Nea Bist TT. RS 


(2) For Outright Sales, Fifteen percent (15%) 


= —— a — ~ 


“Trp: 


From this remainder Unitéd shall. deduct the cost of the 
following items, to which reference is made in the hody 
of this contract: 


(1) Sound royalties, incl. Erpi and 


Nordisk Tobis (Pg. 3) 
(2) Musie copyright rovalties (Pg. 3) 
(3) Prints and replacements (Ped) 


(4) Storage and insurance on negatives (Pg. 6) 
(5) Censor fees, charges and changes (Pgs. 9&10) 


- (6) Exhibitor litigation , (Pg. 14) 
(7) Checking (Pg. 15) 
(8) Photographie still negatives and 

prints (Pg. 19) 
(9) Advertising, exploitation and R 
publicity (Pgs. 19, 20 
& 21) 


(10) Copyright fees, expenses and cost 
of materials (Pg. 22) . 


(tt) Costs of superimposed versions (Pg. 22) 
(12) Costs of dubbed versions (Pg. 23) 
In addition to the foregoing, Producer authorizes United to 
deduct the cost of the following items: 
(1) Duty 
(2) Tax on Producer’s share of receipts 


(3) Sales, personal property, use or compensating taxes 
on prints 


(4) Freight, insurance and transportation charges on 
negatives and prints from Producer to territory. 


39 
Il. The balance shall be paid over to Produce H 


Il. Licensee Terriroftirs. In any license territory the licensed 
agency shall first deduct from the gross receipts its share of 
the gross receipts, together with the cost of superimposing 
and dubbing, prints, duties and other charges, all in aecord- 
ance with the license agreement. Thereafter United shall 
retain 10° of the gross receipts, less 10% of the cost of saper- 
imposing and dubbing prints, dutigg-and other charges and 
the balance shall belong to Producer, provided however, that 
in no event shall Producer receive less than 50% of the gross 
receipts less its ‘proportionate share of the agreed deductions. 


en - 
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A Spewiad Resting of the Besré of Birecters of Paited artists Gerporstion 
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HARRY J WELLER, A207 SROTT 


_ 


will be held at the affices of the corporstion, at 725-Tth Sve., Hew Tork, ¥.2. 
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MINUTES OF MEETING OF BOARD OF DIRECTORS 
OF UNITED ARTISTSg CORPORATION, _ - 


A special meeting of the Board of Directors of United Artists 
Corporation was held at the office of thé corporation, 729 Seventh Arenue, 
New York, ¥.Y., Thursday, April 17, 1947, at 11 A.M. 


There were present: , ll 


Herman L. Weisman 
B. Clande Mille 
Arnold HM. Grant 
Ferbert P. Jacoby 
Rex Dennant 
Charles Schwertz 
a Edward C. Raftery 
constituting a quorum. 
There was also present Harry J. Muller, Assistant Secretary. 
Before the meeting started, Miss Pickford talxed to the cambers 
of the Board concerning various subjects. She then left the Board room. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


1. MORICE OF MEEEIEG 
The meeting was called pursuant to telegrachic notice attached to 
these minutes. 


2. HAL RoagH 

. Mr. Schwartz stated that Eal Roach has been ‘a controversy with 
the company, claiming that both legally and morally !« had a contract with 
the company. The company took the position that it was a package deal with 
both Wanger and Roach which was never consummated. Mr. Schwartz stated that 
he discussed the matter with Mr. Roach who was agreeable to accepting 
the company a contract for his four feature anahiee already comp) plus 
two to be completed. He is willing to give up the right to any additional 


" ¥ 


comeiies.or my features. The Sertitory is limited to the tnited States 
and Canada and the distribution charge is to be 2734. In view of the 
controversy with Mr. Roach and the threat of a law suit, Mr. Schwartz 
recommended that a proposal along these lines be sulmitted to Mr. Roach — 
or accepted by us. Mr. Mills moved that Mgnagement be anthcrized to make 
this deal as indicated above. Mr. Grant seconded the motion and it was 


carri ed. 


3. LIQUIDATION OF SPANISH SUBSIDIARY 

The Chairman stated that the Foreim Department is endeavoring to 
proceed with the liquidation of the Spanish subsidiary at the lowest cost 
possible. I,cluding severance pay, it will be necessary for us to provide 
1,300,000 Pesetas. We have received an offer of the 1,300,000 Pesetas at 
the rate of 7 cents against an official rate of 9.15 cents. This will 
require the sum of $91,000. Mr. Schroeder, Foreign Sales Manager, was then 
invited to the meeting to answer certain questions. He stated that the 
company has about fifty employees and six offices and two agencies. Last 


eg 


year at a 5 cent rate it lost $51,000 and for the first nine weeks of this 
year the operating loss has been $6,500. Mr. Sinisa stated that Mr. 
Grinieff would be interested in buying our exchanges in Spain and Mr. 
Schwartz agreed to send a cable to Mr. Grinieff, who is now in Paris. 


Under the circumstances, thie matter was tabled. 


4. DIVIDEND DECLARATION 

Mr. Grant moved the declaration of a dividend af $50,000 per unit 
of stock, aggregating $100,000, to be paid on April 25, 1947 to Stockholders 
of record as of thic day. Mr. Schwartz seconded the motion and it was 
carried. 


SS 
YD 
The Chairman stated that Arnold Pressburger reqnested us to 


terminate his distribution contract with respect to HANGM@N ALSO DIB amd 
IT HAPPENED TOMORROW and at the same time offered us a release. Mr. Mills 
moved that Management be authorized to terminate the distritution contract 
with respect to these two pictures provided United Artists Corporation 
received a release from the producer. Mr. Grant seconded the motion and 


it was carried. 


5. HELEASE SCHEDULE 
Mr. Grant requested that the Board of Directors be surplied from 


‘time to time with a schedule of proposed release dates for both domestic and 


1 


foreign countries. < 
a 


7. MISS MARY PICKFORD 

Mr. Weisman stated that in connection with Miss Pickford's 
arrangements with Lester Cowan, it was necessary to attach a rider signed ty 
United Artists, Corporation. This rider was submitted by Mr. Weieman and 
amended by Mr. Schwartz. Mr. Mills moved that Management be anthorized to 
execute the rider as ahended vy Mr. Schwartz. Mr. Jacoby seconded the motion 


< 
and it was carried. The rider as amended is as foklows: 


The undersigned, United Artists Corporation, does hereby 
acknowledge that its Board of Directors, on March 4, 1947, adopted 
a Resolution authorizing the company to enter into a contract with 
The Pickford Corporation, providing, among other things; ‘that in 
each of the years 1947, 1948 and 1949 (computed from March lst of 
each such year), The Pickford Corporation shall have the right to 
deliver to the company for distribution two motion pictures at 
so-called “sliding scale" terms; and that contracts giving force 
to such Resolutions are now being drafted. 


ae 


The undersigned further acknowledges that Miss Mary 
Pic*ford has represented to it that The Pickford Corporation, 
directly or indirectly, owns at least 51% of the voting stock 
of Artists Alliance, Inc. Based upon such representation by 
Miss Pickford, pictures delivered by Artists Alliance, Inc. 
for release, by virtue of any assignment from The Pickford 
Corporation of its releasing right, will be recognized ty the 
undersigned as pictures to be released under and subject to 
the terms of the proposed agreement with The Pickford Corpora- 
tion, provided that Miss Pickford shall be the producer or 
executive producer of such pictures and shall be so announced 
on the screen, advertising and mbdlicity. 


The meeting then adjourned. 


Harry - Muller, Secretary 
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A REGULAR WEZTING GF THE BOARD OF DIRECTORS OF USXTED ARTISTS CORPORATION - 


WILL BS HELD AT THE OFFIGES OF THE CORPORATION, AT 729 SEVENTH AVEEUS, 
SEU YORK, 8.2. C8 TURSDAT, MAT 13,2047 at 2.30 P.E. 
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BARRE J. wae, ASST SEOTT 


MINUTES OF MEETING OF BOARD OF DIRECTORS 
——OF_ UNITED ARTISTS CORPORATION 


A meeting of the Board of Directors of United Artists Corporation 
was held at the office of the corporation, 729 Seventh Avenue, New York, W.Y., 
Tuesday, May 13, 1947 at 2:30 P.M. 
There were present: 
Herman L. Weisman 
BE. Clande Wills 
Herbert P. Jacoby 
Arnold M. Grant 
Rex Dennant 
Charles Schwartz 
= Franklin Cole 
Edward C. Raftery 
constituting a quorum. 
There were also present Harry J. Muller, Assistant Secretary and, 
during part of the meeting, Gradwell L. Sears, Vice President. , 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


1. MOTICE OF MEETING 
_ She meeting was called pursuant to telegraphic notice attached to 
these migates. 


2. LIQUIDATION OF SPANISH SUBSIDIARY “\ 


The Chairman asked for a report on the Spanish situation and Mr. 
Schwarts stated that he received no response to the cable that ke sent to 
Mr. Grinieff. Mr. Grant moved that the proposal before the Board at the 
last meeting to purchase Pesetas and terwinate our offices in Spain be 
consummated, unless there is a great difference in the rate of exchange now 
as against the rate submitted at the last meeting. Mr. Schwarts seconded 
the motion. Mr. Mille stated that he believed that some tuyer could be found 
for our exchanges and requested a few days to find a tuyer. ‘The motion was 


v - 
-~2 
“then smended with the consent of the Seconder to suspend putting it into 
effect for three or four days to permit Mr. Mills an opportunity to cable to 


Spain and receive a reply. With this amendment, the motion was passed 
unanimously. 


= 


fhe Chairman referred to a letter dgted Aoril 28, 1947 from George 
Bagnall Soncerning a John Ford proposal. Mr. Schwarts moved that Management 
be amthorised to accept the proposal. Mr. Grant seconded the motion and it 


was carried. 


4. GEORGE Par 


The Chairman referred to a memorandum from George Bamall dated 


‘ 


4pril 28, 1987 con tairiing a proposed distritmtion deal with George Pal for 
TOM THUMB and a second picture, probably RIP VAN WINKLE or some other subject 
to be approved by the company, which memorandum had been cirmlated to all 
directors. Mr. Dennant sentioned the fact that the corporation now has a 
contract with Harmon-Ising Pictures, Inc. for similar pictures, mt the 
Chairman stated that it was his information that the Harmon-Ising pictures 
never would be sade. Mr. Schwart,: moved acceptance of the proposal. Mr. 
Cole seconded the motion and it was carried. 


5. SEES SIDE OF INNOCENCE’ 

Mr. Grant referred to the distribution agreement with Story Produc- 
tions, Inc. for THIS SIDE OF INNOCENCE and’ stated that Hal Horne would like to 
be released from this contract and would like to address the meeting toward 
that end. Mr. Horne was then invited into the mesting and he stated that it 
is impossitle for him to cast the picture with suitable names. The store is 
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such that the cost wuld rum between $2,800,000 and $3,000,000 without 
defermexits and participations and with that kind of an inrestment it is 
necesearr to use top stars. He stated that if he could be released from 

his contract, his first obligation wuld te to get his investzant ot without 
Considering a year mda half of work. After Mr. Horne answered several - 
questions, he was then advised that he would be notified of the decision of 


> 


the Boari and he left the meeting. 


6. —DDIe sRacrer 

The Chairma referred to the Eddie Bracke proposal contained on 
the Agenda and stated that nobody in the sales orgmization or managenent had 
any entiasiase for it. It was agreed that this mtter be tabled. 


7. TBCHNICOLOR SITUATION 

The Chairmen referred to a telegram from Mies Pickford about the 
Technicolor situation. He stated that Mr. Bagnall advised him that all 
Technicolor commitments have been with the producer and not with United Artists 
Corporation. Mr. Bagnall is going to gather together the facts concerning 
this matter. 


8. HBQTES?S FOR COMTETBUTIONS 

The Chaiman stated that he had receivel requests for contributions 
from various orgamizations, including Greater New York Fund, Police Athletic 
League, Salvation Aray, New York Foundling Hospital and The Cancer Drive. It 
was agreed that no contributions would be made by the corporation. 


9. J@CeS 3. CASSTOY AmD poLay Baers 
at this point Gradwell Sears entered the room with a proposed press 
release about James 3B. Cassidy and Polan Banks concerning THERE GOES LOBA 


-4 
HENRY. It referred to three pictures to be released through United Artists 
Corporation and it stated that they had a releasing contract. My. Grant 
stated that there is a proposition being negotiated with Wiss Pickford for 
one picture, namely, THERE GOES KORA HEVEY, but negotiations are not yet 


complete. 


10. STEIS SIDE OF DMocerce* 

The Chairmen referred to Mr. Sears “he proposal mate by Hal Horne. 
Mr. Sears stated that he would not let Mr. Horne out of his contract. He 
said he could not urge this too strongly as he cannot see how Story Produc 


tions, Inc. can fail to make a success of this picture. 


11. THR PRIVATE AFFATRS OF BRL eI" 

The Chairman referred to a proposal from David Loew that we re- 
linquish foreign rights to the picture THE PRIVATE AFFAIRS OF BEL AMI to hin 
so that he could turn them over to Loew's in the hope that they might be able 
to get cost out, selling it in the foreign field with the six Interprise 
pictures. Mr. Grant stated that the Board understands that it is a picture 
that United Artists Corporation is going to have trouble with and the prodacer 
has already issued a story to the press concerning it, inferring that Loew's 
om get cost out of the picture whereas United Artists Corporation camnot. 

Mr. Sears stated that he does not believe that BEL AMI will cross $750,900 in 
the United States. Mr. Sears recommended that the corporation give back the 
picture becmse he does not believe it is going to do my more Msiness 
relatively in the Sisielen then it will do domestically. He suggested, however, 
that we get $50,000 for the release. Mr. Grant moved that Management be 
authorised to give up the picture for $50,000 provided United Artists Corpora- 
tion is permitted to issue the press story in commnection with the transaction. 
Mr. Weieman seconded the motion and it was carried. 


-5. 


12. GHIGAGO FIRST BUN 

The Chairman distrituted to the directors a memorandum dated 
May 9, 1947 concerning the building containing the Erlanger Theatre at 
127-13 North Clark Street, Chicago. After discussion, it was agreed that 
if someone could be found to finance this proposition, United Artists Corpor 
ation would be very much interested. 


13. JERRY GIESLER 

Mr. Grant explained that the terms arranged originally with ¥r. 
Giesler were $10,000 Retainer Fee, $15,000 additional, plus reasonable fees, 
if the case ont to trial. Although a check for $5,000 was sent to Mr. 
Giesler, he now requests an additional $5,900 because nid-nene was used in 
connection with the Vanguard litigation and that foreclosed the other side 
from engaging him. Mr. Grant stated that he talked to Mr. Giesler after the 
Litigation was settled and Mr. Giesler stated he wuld leave the matter of 
fee up to Mr. Grent. Last week, Mr. Grant talked again to Mr. Giesler who 
stated he would now leave the matter up to the United Artists Corporation 
Board. Mr. Schwartz moved that an aiditional check be sent to Mr. Giesler 
for $2,500 with a letter to be written by the President. Mr. Grant seconded 


the motion and it was carried. 


14. HERS L, WEISUm 

Mr. Grant presented the resignation of Mr. Weisman as a director 
and moved that it be accepted and that Mr. Vitalis I. Chalif be elected in 
his place. Mr. Schwarts seconded the motion and expressed the extrene regret 
of the Board in accepting the resignation of ir. Weisman. The motion was 
carried. 
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15. BANK DEPOSITS 

Mr. Schwart: stated that Security-First National Bank has 
practically no deposit in its United Artists Corporation Account although 
Security Bank and its associates have very large loans with our producers. 
A similar situation exists with respect to Bank of America. Mr. Schwarts 
moved that the accounts of these banks be increased to $250,000 each and, 
if the cash is not available, Certificates of Indebtedness be sold for this 
purpose. Mr. Grant seconded the motion and it was carriei. The Chairmen 
then suggested that $400,000 of the Certificates be sold and $200,000 be 
deposited immediately in each bank. This was acceptable to the Boari. 


The meeting then adjourned. 


May 13, 1947 
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To the Board of Directors 
of United Artists Corporation 


Gentlemen: 


I hereby tender my resignation es 4 director 


of United Artists Corporation, effective immediately. 


— -—-—» 


Very truly yours, 
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an A meeting of the Board of Directors cf United artists 
Corporation was held at the office of the corporation, 729 Seventh Avenue, 
New York, N.Y., Thursday, June 12, 1947 at 10:20 A.M. j 
There were present; 
E. Clade Mills 
Herbert P. Jacoby 
Arnold M. Grant —— 
Vitalis L. Chalif 
Franklin Cole 
Edward C. Raftery 
constituting a quorum. 
There were also present Gradwell L. Sears and George L. Bagnall, 
Vice Presidents and Harry J. Muller, Assistant Secretary. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


1. NOTICE OF MEETING 
The meeting was called pursuant to telegraphic notice attached to 
these mimtes. 


2. MINUTES OF PREVIOUS MEETING 

Mr. Mills moved to dispense with the reading of the previous 
mimtes inasimch as they were cirmlated to the directors and stockholders. 
Mr. Grant seconded the motion and it was carried. 


3. PHILIPPINE ISLANDS 
The Chairman stated that the corporation had resumed the conduct 
of its branch in Manila, Philippine Islands tt a resolution of the Board of 
Directors was necessary in order to secure a proper license. Wr. Mille 
moved, 


RESGLVED, that the Board of Directors of United Artists 
Corporation authorizes the establishment of a Branch G6ffice in 
the Philippine Islands; and it was further 

RESOLVED, that the President, or Vice-President, or any 
other officer of the United Artists Corporation is hereby 
euthorized and empowered to execute a Power of Attorney to 
David Gould, its agent in the Philippine Islands, empowering 
Mr. Gould to accept service of summons and processes in all 

¢ legal proceedings against United Artists Corroration and of 
all notices affecting the said United Artists Corporation. 


Mr. Jacoby seconded the motion and it wes carried. 


4. $M BISGHOFF 

The Chairman referred to a memorandum which he sent to the 
hie concerning a Foreign Legion picture. He stated that Mr. Sears 
is enthusiastic about this matter even if we do not get distritmtion in 
France, Belgium and Switzerland and French and Belgian possessions. Mr. 
Jacoby moved that Management be authorized to accept this proposal. Mr. 


Mills seconded the motion and it was carried. 9 


S. ARTHUR W. ERLLY 

Mr. Bagnall stated that he received a letter from Artimr ¥. 
Eelly asking him to ascertain if United Artists Corporation wuld permit 
an extension to June 1948 to go into production on THE NALF CASTE because 
of a commitment by Barney Glazer and because of the difficulty in securing 
a female lead. Mr. Kelly also asks approval of Yvonne de Carlo for the 
female lead. Mr. Grant moved that the extension be granted, subject to 


the new form of contract, United Artists Corporation to retain all approvals 


it has in the other contract but specifically approving Yvonne de Carlo 
for the female lead. Mr. Mills seconded the motion amd it was carried. 


-% 

6. . HEURY MORGAN PICTURES 

Mr. Bagnall stated that he received a propésition from Stanley 
Z. Kremer of Screen Plays Incorporated asking for a distritution contract 
to cover two pictures to be made starring Henry Morgan. Ome of these 
pictures would be based upon the story BIG TOW! AMD A GREAT-PLACE To VISIT 
ty Ring Lardner. The tems would de 2716 £6# United States and Canada, 30% 
for England and standard terms for the rest of ‘the wrid. Mr. Sears stated 
that he does =~* recogmend this proposition becamse he considers a picture 
with Henry Morgan would be too mch of a gamble. Mr. Grant moved that the 


offer be not accepted. Mr. Mills seconded the motion and it was carried. 


7. BEi BOGRATS 

Mr. Bagnall stated that Ben Bogeaus, who disposed of his interest 
in General Service Studios and who has a long term contract with us, is 
temporarily stymied on two pictures for us, namely, the Ida Impino picture 
and WLU BELLE with Dorothy Lemour. He proposes to make a picture which 
stars Pat O'Brien to cost $750,000. He would like us to consider it as one - 
of the Bogeaus pictures. Wed Marin would be the producer. It would start 
July 15th. The locale of the picture is the Bowery. Mr. S,ars stated that 
he does not recommend this picture. Mr. Mills moved that the company is 
not interested in this proposition. Mr. Chalif seconded the motion and it 
was carried. . 


8. JOnN FORD 
Mr. Bagnall referred to the recent arrangement which was a thorized 
by the Board of Directors on May 13, 1947. This arrangement has not yet 
been signed. As a matter of fact, it was not reduced to writing because of 
an objection raised by a representative of John Ford to the firm commitment 
to purchase the story THE LAST OUTLAW from us for $25,000. The newly 


authorized arrangeent also provided for 25% terms in the United States, of 
which 244 is deferred until production cost is recomei/ Mr. Ford is 
willing to give up the 244 deferment provided he is relieved of the 
obligation to purchase THE LAST OUTLAW. After considerable discussion in «- 
which George Bagnall asked if the Board would be opposed to his tmying THE 
LAS? orTLaAN for $25,000, Mr. Grant moved that anthority be given to Mr. 
Bagnall to close the proposed arrangement on the basis of 25% for the United 
States without deferment, the United Artists Corporation to own TUE LAST 
OUTLAW and to have the right to do whatever it wishes with thie story from 


this day forward. Mr. Jacoby seconded the motion and it was carried. 


9. DISTRIBUTION OFFER Tom 

Mr. Grant moved that General Counsel be instructed to prepare 
and have printed a short form of offer of agreenent addressed to United 
Artists Corporetion, incorporating therein very briefly, the terms of producer's 
offers, reciting the name of the picture, the date, any special provisions 
ang the terms which should have in them a recitation that, upon acceptance 
by the Board of Directors of United Artists Corporation,same shall be 
incorporated inte the standard fom of agreement, but the same shall be a 
binding agreement. Mr. Mills seconded the motion and it was carriel. 


10. LOUIS LEWIS 

The Chairmm stated that Louis Lewis, Secretary of United 
Artists Corporation, Ltd., England, has resigned and has gone to work for 
Vanguard Films, Inc. Mr. Smith is temporarily acting in the place of Mr. 
Lewis tt it will ve necessary for a successor to be appointed. 
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ll. DISPRIZUTION CONTRACTS STTE MARY PI fot LIE 
Mr. Grant moved: 


RESOLVED, that the contracts with Pickford and Chaplin be 
modified to provide that United Artists Corporation will advance 
the cost of all positive copies of the film and of all paid 
advertising cr exploitation and recoup same from the producer's 
share of first film revere received and that said contract be 
further modified so as tc provide that nothing contained in the 
paragraph entitled "Release Sequence" om Page 2 of the contract 
shall modify the producer's rights contained in the paragraph 
bearing the heading "General Release Date” on Page 8, 


FURTHER RESOLVED, that the mimutes of the previous meeting 
in regard to the Pickfopd contract referring to Triangle Prodinctions 
and Comet Productions be amended so as to properly reflect the 
resolution adopted, which is to the following effect: "that , 
nothing in connection with the releasing agreement with The Pickford 
Corporation shall modify, vary, or alter any contract 
existing with Triangle or Comet and nothing in any of said agree- 
ments shall prevent The Pickford Corporation from assigning any 
of its rights to Triangle or Comet if such companies come within 
the requirement of the contract with The Pickford Corporation. 


Mr. Chalif seconded the motion and it was carrie. 


12. TER GREAT DrotatoR 


The following was moved by Mr. Jacoty and seconded by ¥é¢r. 
Mille: 


WEEREAS, Charles Chaplin has asserted the claim that he 
was and is mtitled to have his motion picture photoplay “THEE GREAT 
DICTATOR" distritated ty this corporation on so-called sliding scale 
terms, and by reason thereof contends that he was and is emtitled to 
rebates from this corporation with respect to said motion picture 
photoplay, and 


WAEHEAS, General Counsel for this corporation has recommended 
that said claim be rejectel, md by reason thereof no provisions have 
deen made for payment of said claim, and a controversy presently exists 
dDetween this corporation and Mr. Chaplin with respect thereto, and 


WSREAS, this corporation has tendered to Mr. Chaplin certain 
sume which would be payable to him under the so-called "Silverstone 
Plan" in the event that he were not entitled to sliding scale distri- 
wation on "STE GHEAT DICTATOR" which tender has been refused tr Kr. 
Chaplin, and 


WEREAS, it wuld not be in the best interest of this 
corporation for such claim to be made the eubdject of litigation at 
the present tise, and 


-s 
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instigating such suit, this corporation, withént acknowledging that 
there is any merit to said claim, is willing to waive any icfense 
thereto or te the payment of monéjs dee Mr. Chaplin under the 
"Silverstone Plan* that it now may have, or which may hereafter 
accrue to it, based upon the Statute of Limitations, - 


NOW, THEREFORE, in consideration of Mr. Chaplin's present 
forbearance to institute suit against this corporation, it is - 


Ps RESOLVED, that this corporation hereby agrees to and does, 
waive any defense to the aforementioned claim for sliding scale 
terus asserted by Mr. Chaplin, or to the payment to Mr. Chaplin 
of moneys due him under the "Silverstone Flan" (in the event 
that it should be determined that he is not etitled to euch 
sliding scale terms) that it now may have, or which say here 
after accrue to it, based upon any Statute of Limitations, such 
waiver to continue for a period of 3 years from the date hereof, 
and it is further 

RESOLVED, that any officer of this corporation be, and he 

hereby is, authorized to notify Mr. Chaplin, or his anly 
authorized representatives of the foregoing, it being under- 
stood, however, that these resolutions do not constitute any 
acknowledgment on the part of this corporation that there is 
any merit to Mr. Chaplin's claim for sliding scale terns. 

Tpon motion ty Mr. Grant, this matter was tabled. Messrs. Jaccby and Mills 


asked to be recorded as not woting. 


at this point Mr. Cole asked to be excused and left the meeting. 


13. EMMZISH SITUATION AMD PERSONNEL 
Mr. Sears stated that because of the Rank theatre circnit 

situation in Englamd, 14 pictures have accumlated. Mr. Sears stated that 
he believes that someone must go to England immediately to try to set up a 
fourth circuit. In that connection, he believes some changes of manpower 
are necessary. He wants to get rid of Mr. Coplan amd put amcther man in 
charge and also replace Mr. Lewis. He also wishes to make a change in the 
direction of the Foreign Department. The Coplan contract expires February 

5, 1949 and is at the rate of &300 per week. The Gould contract expires 
: daly 16, 1945 and is at the rate of $750 per week. ar. Sabet Gurtnee ctetal 
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that he was investigating otr outside deals particmlarly. Several directors 


took the position that Mr. Sears shmld immediately make arrangements to 
go to England to take whatever action is necessary, although Board approval 
is needed to change a exployzent contract. However, M>. Coplam could de 
suspended without Board action. 


14. ZINANCIAL REPORTS < 
- ‘There were then distrituted to the directors present the - 
following reports: 


Estimated World-Wide Profit and Loss for the 18 weeks ending 
May 4, 1946. 


Memorandm in connection with attachel Estimated Jorl4-ide 
Profit and Loss for the 18 weeks ending May 3, 137. 


Estimated World-Wide Profit and Loss for the 18 weeks ending 
May 3, 1947. 


Confeneel Operating Statement (Foreig only) for the 18 weeks 
ending May 3, 1947. 


Foreign Cabled Report dated May 3, 1947. 


The meeting then adjourned. 


bh Pd ; > ; 
“yey ~ s a a . f '¢ 2 


~ 


Harry 2 - Muller, Secretary 


MINUTES OF MEETING OF BOARD OF DIRECTORS 


‘ 
A special meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Avenue, 
» 
New York, W.Y., Thursday, Jume 19, 1947 at 10:30 A.M. 
There were present: 
Herbert P. Jacoby 
EB. Clamde Millis 
Arnold M. Grant 
Vitalis L. Chalif 
Charles Schwarts 
Bdward C. Raftery 
constituting a quorum. 
There were also present Miss Mary Pickford, Mies Aurelia Cowan, 
George Bagnall, Vice President, Arthur W. Kelly and Harry J. Muller, Assistant 
Secretary. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


L. HOELGE oF wmmrrxe ; () 

The meeting was called for June 16, 1947 in accordance with 
telegraphic notice attachal hereto and, because of lack of quorum, was 
adjourned to Jyne 18, 1947 at 2:30 P.M. and, because of lack of quorum, was 
further adjourned to today. 


2. MINUTES OF PREVIOUS MEETING 
Mr. Mille moved that, inasmuch as the previous mimtes were not 


yet completed, the reading of them be dispensed with. Mr. Jacoby seconded 
the motion and it was carried. 


Mr. Jacoby presented the resignation of Rex Dennant reading as 


follows: 


~3 
sy « : Jone 16, 1947 
Artur Kelly | 
522 Fifth Avenue 
New York * 


I hereby resign as a director of United Artists Corporation 
such resignation to take effect immediately. 


Rex Dennant* 
Mr. Jacoty moved that Mr. Dennant's resignation be accepted with regret. 


Mr. Schwartz seconded the motion and it was carried. 


4. ARTNUR 4, KELLY 

Mr. Jacoby nominated Arthur W. Kelly as a director to take the 
place of Rex Dennant. Mr. Mills seconded the nomination. There being no 
further nominations, Mr. Jacoby moved that the polls be closed. Mr. Mills 
seconded the motion and it was carried. There being no further nominations, 
the Chairman directed the Secretary to cast a ballot manimously electing 
Arthur #. Kelly as director in place of Rex Dennant. Mr. Kelly, who was 
present, then tock his place as a director at the Board. 


5. SEOHY PRODUCTIONS, INC, 
Mr. Grant stated that he received a letter from the lamyers of 
Arnand Deutsch, which he then read to the meeting. It contained a request 
that the distribution agreement with Story Productions, Inc. cevering THIS 
SIDE OF INNOCENCE be modified to release the corporation from the require- 
ment that Hal Horne must be the producer of this picture. Mr. Grant att 


explained that Hal Horne sold his interest in this picture to Armand Deutsch. 


Mr. Schwarts moved that the contract be so modified, tut in all other 

, 
respects the contract remain in full force and effect. Mr. Grant seconded 
the motion end it was carried. 
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6. PRODUCTION REPOR? 

At this point Mr. Bagnall Continent his report about prodmction. 
matters which he discussed before the start of the meeting. He stated that 
the corporation had plenty of.product to take care of its needs for the 
rest of 1947 tut that producers were running into difficulties in financing 
pictures scheduled for completion after that time, that banks were anxious 
to know the financial condition of the company, what its Mahagement would 
be and the position with respect to England before making further commit- 


ments to United Artists producers. 


5 
7. HENRY MORGAN PIOTURES ‘ 


Miss Pickford stated that she advocated the reopening and recon- 
sideration of the Ring Lardner story starring Henry Morgan. Mr. Bagnall 
stated that he recommends it becamse it is a financed picture. 4 =r 
considerable discussion, Mr. Mills moved that the Board reconsider the 
proposition from Stanley E. Kramer of Screen P Inc. which it acted upon 
at the last meeting and athorize Managesent to enter into a distribution 


contract with Screen Plays, Inc. ee ee ee ee 
Ring Laftiner story BIO TOW! starring Henry Morgan, at terms of 274 for 
United States and Canada, 90% for Encland and up to SOL for the rest of the 


world, on condition that United Artists Corporation receive an option on the 


next two pictures. Mr. Jacoby seconded the motion and it was carried. 
~ 
8. MDDIE GOLDEN 


+ Bagnall stated that Bidie Golden is having difficulty in 
getting a cast for one of his pictures and he would like to substitute 
MEXICAN HAYRIDE with Abbott and Costello. Mr. Schwarts moved that Management 


s 
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be authorized to substitute for EDDIE AND THE ARCHANGEL MIKE in the 
existing Eddie Golden contract MEXICAN HAYRIDE with Abbott and Costello 


provided this resolution is reduced to contractual form in thirty days. — 


Mr. Mills seconded the motion and it was carried. . 


9, JORN FORD 

Mr. Bagnall stated that Merian Cooper and John Ford would like 
to make a contract with us for distribution of certain pictures to be made 
by Merian Cooper on which John Ford will te co-producer. The pictures 
would cost between $750,000 and $300,000 each but the formula connected with 
them is a secret. Mr. Bagnall cannot tell who the cast is but he velieves 
that there will be at least one good picture per year. , Mr. Grant suggested 


that when the data is reduced to a firm offer it be submitted to the Board. 


10. NTERPRISE PRODUCTIONS, INC. 

The Chairman stated that Enterprise approached Mr. Sears on the 
coast to see if we wuld distritmte a completed picture produced by mew 
Sherman either world-wide or to be added to the existing distritmtion 
contract which covers the domestic territory only. The picture is called 
NEW MEXICO and it stars Joel McCrea. The Chairman stated that he id not 
delieve it should be added to the sateen contract because of the 
advertising arrangement in that contract. He stated ¢abther that Mr. Sears 
has mot seen the picture tut Mr. Sears is against a Harry Sherman picture. «- 
Mr. Schwarts moved that Management be instructed to see the picture and if, 
in the opinion of Management, the picture should be released by United 
Artists Corporation, an offer signed by Enterprise be sutmitted on the Basis 
of standard terms. Mr. Mills seconded the motion and it was carried. 


6 | “ 
i, = _ 7 —_————.. 
e m 
Li. MOBSTER VERDE ‘ 
Mr. Kelly stated that Mr. Chaplin has engaged Mr. Birdwell in 
comnection with the exploitation of MONSIEUR YEHDOUX to chance the ads and 
publicity amd to try to create a sensational atmosphere about the picture 


and thst the release has been postponed to the first of October. 
s 


The meeting then a# journed. 


- 
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E ca Walier, Secretary 
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. v8 MINGTES OF MEXTING OF BOARD QF DIRECTORS 


__ OF UNITED wy PORATION 


A sgecial meeting of ‘the Board of DifRctors of Un Bd Artists Corpores 
tion was held at the office of the corporation, 729 Seventh Avenne, New York, W.Y., 
Tuesday, August 5, 1947 at 11:00 A.M. 
There wené. pregent: 
Herbert P. Jacoby 
E. Claude Mills 
Vitalis L. Chalif 
Arnold M. Grant 
Charles Schwartz 
Arthur Ww. elly 
Edward C. tery 


constituting a quorum. 


There were also present Gradwell L. Sears, Vice President and Harry 
. J. Muller, Assistant Secretary. 


Mr. Raftery acted as Chairman at the opening of the meeting and Mr. 
Muller acted as Secretary. 


o 


2. MORICE OF wxerm 


The meeting was called pursnant to telegraphic notices attached to 
these sinutes. 


2. EDWARD C. RAvTEEY 
- The Chairman handed te the Secretary his resignation as President of 
the United Artists Corporation, reading as follows: 
"August 5, 1347 
To the . a 
Board of Directdrs of 
United Artists Corporation, 


729 Seventh Avene, 
New York, X.Y. 


Dear Sirs: 
I hereby resign as President of United Artists 
Corporation, to be effective upon the election of a successor. 


Very truly yours, 


Rattties ne 
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The Chairmen also stated that he was President of sone of the sutstéiary 
companies and Tice President of others and as soon as the mimites are prepared 
he will sign papers resigiing from these various subgidiaries. Mr. Schwartz 
moved the acceptancé with regret of Mr. Raftery's resignation as President 

of United Artists Corporation aad as an officer of any and all other corpora- 
tions affiliated with United Ari ists Corporation. Mr. Mills senendes the 
motion. Mr. Schwartz stated that this Board wishes to exoress its deep . 
appreciaticn for the very valuable services rendered by Mr. Raftery to the 
various corporations ani the acceptance of the resignation with regret. The 
motion was carried unanimously. Mr. Raftery was requested to remain temporarily 


as Chairman of the meeting. 


3. GRADNELL L, SEARS 

Mr. Grant nominated Gradwell L. Sears as a Director. Mr. Jacoby 
seconded the motion. There being no other nominations, Mr. Jacoby moved that 
the nominations be closed. Mr. Mills seconded the motion and it was carried 
end the Chair directed the Secretary to cast a ballot unanimously electing 
Mr. Sears as Director of United Artists Corporation. Mr. Sears, who was present, 
then took his place as a Director at the Board. 

Mr. Grant moved the election of Gradwell L. Sears as President to 
serve util the panied Meeting of Directors in 1948, with the understanding that 
his election should not in any way modify his cigtintiengs contract. Mr. Schwartz 
seconded the motion. Mr. Jacoby moved that the polls be closed, there being 
no other nominations. Mr. Mills seconded the motion and the Secretary was 
directed to cast a balict unanimously electing Mr. Sears to the office of 


*Presidgnt. Mr. Raftery then relinquished the Chair to the new President. 


4. QUBRIEN, DRISCOLL, RAPTEEY and LAWLER 


In view of the discontimance of Mr. Raftery as President of the 


corporation, Mr. Schwartz moved thet the compensation payable to O'Brien, 
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Driscoll, Raftery ani-Lamler be reduced ty an amount equal to $1,900. per 
weex ad that said firms shall contime on as counsel for the company for a 
@inimum period of six wonths at the retainer now enjoyed by then less $1,000. 


per week. Mr. Kelly seconded the motion and it was carried unanimously. 


5. aRa ¥. EBLY 

Mr. dncnete mored that Arthur f. Kelly be employed as an executive 
of the company as Executive Vice President for a pericd of three years at the 
former salary and conditions that prevailed in his previous contract. The 
Zxecutive Tice President shall have such powers and perform such duties as 
usually pertain tec ech office or as are properly required of hin ty the Board 
of Directors. In the abgence or disability of the President, the Executive 
Vice President shall perform the duties and exercise the powers of the President. 
During such absence, any action taken ty the Executive Vice President in the 
performace of the duties of the President shall be conclusive evidence of the 
absence or inability to act of the President at the time that such action was 
taken. In addition thereto, it is hereby specifically provided that such 
Executive Vice President, Mr. Kelly, shall be in complete charge of the foreign 
effairs of the corporation en’ dell have the right to hire an fire in con 
nection therewith, with the same limitations as contained in the President's 
domestic distritation exployment agreement and further resclved that the fore 
going be embodied in a formal written contract to be entered into between the 
company and Mr. Kelly to be prepared by counsel for the company. ‘The foregéing 
employment shall be effective as of this date. Mr. Grant seconded the motion 
and it was carried <naninzously. "4 

Mr. Kelly then stated that he has been engage! in various businesses 

before this office was presented to him and he wéuld like to have the Secretary 
make a ncte of the things in which he is interested. He has an interes$ in a 
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distritution contrect with United Artists Corporation for "TALP CASTE" and 
"RYAN GIRL". He has an interest wi% Edward Small in “CAGLIOSTRO® a picture 

o be made in Italy and alto with Edward Small in *“CLacmrrina® contemplazed to 
De wade in Italy and a very small interest in whatever pictures Edward Small 

may produce in Italy and France, including "JULIVS CAESAR". He has an interest 
in an Italian picture called "FORIA". He owns a film-called "CLTMPICS OF 1946". 
Mr. Kelly stated that he might get rid of all these interests and he might not. 
Ee also has a settlesent agreanent with J: arthur 2ank which does not expire 
until December 31, 1348 tut he does not work for Mr. Rank or any of his. 
affiliated companies in any capacity. Mr. Grent moved that, in view of these 
disclosures, Mr. Kelly's contract be worded so that he be nermitted to give such 


time as may be necessary to his outside motion picture interests provided that 


they do not interfere with the carrying out of his duties. Mr. Schwartz 
seconded the motion and it was carried. 


6. stoxY prpvuotioss, (3c. « 

Mr. Grant stated that Armand Deutsch has flow in for the purpose 
of this meeting. He has $500,000. invested in the story "I7IS SIDE OF D™oOcENcE* 
an fohance of casting it. Mr. Deutsch has received am offer whereby he 
could sell his story ates to Metro and recoup a mbstantial part of his 
investuent. The Chairman stated that in his opinion it was impossible to make 
a comercial failure out of "TRIS SIDE OF INTOCENCE because the tock had such 
& wide sale and if this company is to give up its distritmticn right, there 
mist be @ consideration. Mr. Eelly stated he agreed with the Chairman. Mr. 
Schwartz suggested that the amount should te not less than $100,000. Mr. Grant 
suggested that a condition of thé release should be that Mr. Deutsch sells the 
story. It was suggested that a committee consisting of the President and the 
Executive Vice President negotiate with Mr. Deitech and report tack to the 


Board. At this point Mr. Deutech was invited to the meeting. He explained his 
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problem and the fact that he has a Metro offer under which he would lose at 
least $100,000. Messrs. Sears and Kelly agreed to meet with him to discuss the 


matter. 


?. DIVIDENDS 

“Yr. Grant moved that there be declared by this Board of Directors a " 
dividend in the sum of $140,000. payable at such tine as shall be designated 
fointly by the Stockholders within a month from today and be it further resolved 
that, in the event that either stockholder shall within thirty days from today 
‘express disapproval of this dividend either orally or in writing, this 
resolution shall have no effect. Mr. Schwartz seconded the resolution with 
the condition attached that a certificate be obtained from the Treasurer to 
the effect that there is an earned surplus on a consolidated basis sufficient 
to pay out this dividend. The motion was carried manimously. 


8. PRICE, MATERFOUSE BILL 

Mr. Raftery presented a bill from Price, Waterhouse 2 Co. in the amount 
of $15,072.51 covering services venterel in the United States for the year ‘ 
ending June 3, 1947. Mr. Schwartz soved that this dill’be paid. Mr. Kelly 
seconéed the notion and it was carried. 


9. THB PICKFORD COBPORATION 2 

Mr. Grant delivered to the corporation two signed copies of The 
Pickford Corporation distritution contract dated March 1, 1947. He also statea 
that a request was received from Miss Pickford enat she be accorded the same 
benefits on prints and advertising as provided in the Stromberg contract. 


10. ZIMANOTND 
Mr. Kelly stated that it was the consensus of opinion of the Stock- 
holders that if the corporation cam negotiate a loan to be used as secondary 
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money (which is now frozen in California), it will give to this company an 
impetus which is now needed because of the scarcity of pictures for release 
after December 1947. Mr. Kelly has talxed to four tanks about a plan to 
raise a sovsiving feel of $5,000,000. to be split among these banks and they 
have looked with favor upon the proposition. The banks are, Security-First 
National Bank of Los Angeles, Bankers Trust Company, Guaranty Trust Company 
and Bank of America, National Trust and Savings “Association. Mr. Grant 
moved that authority be given to Managment to set up this revolving fund. 


Mr. Schwartz seconded the motion and it was carried. 


ll. W. R. FRANK PRODUCTIONS 
The Chairman referred to the distribution proposal from W. 2. Prank 


Productions, which was circulated to all directors. This matter was tabled. 


The aeeting adjourned to Wednesday, August 6, 1947 at wae 8 
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MINUTES OF MEETING OF BOARD OF DIRECTORS 
OF UNITED ARTISTS CORPORATION 


An adjourned meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Avenue, 
New York, W.Y., Podnesisy, Angust 6, 1947 at 2:53) P.M. 

There were present, 


ov 


Herbert P. Jacoby 
BE. Clade Mills 
Vitalis L. Chalif 
Charles Schwartz 
Artimr ¥. Kelly 
Edward C. Raftery 
Gradwell L. Sears 
constituting a quorum. 
There were also present George L. Bagnall, Vice President and Harry J. 
Muller, Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. GONTAGTS WITH TRADE PRESS 
The Chairman advised about a meeting between Messrs. Kelly, Bagnall 
and himself and the Trade Press. 


a 


2. HITED ARTISTS PRODUCRIONS, INC. 

Mr. Raftery suggested that United Artists Productions, Inc. be merged 
with United Artists Corporation as at June 3, 1947. Mr.Schwarts moved that 
sudject to the approval of Price, Waterhouse 4 Co. and Tax Counsel; our 
subsidiary, United Artists Productions, Inc. be merged into the parent company. 
Mr. Jacoty seconded the motion and it was carried unanimously. 3; 


3. FORTHCOMING PRODUCTION 
y 
Mr. Bagnall explained the status of our relationship with each 
producer concerning forthcoming production. 
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o*- HUNT STROMEERS 
In the course of Mr. Bagnall's remarks, he stated that he believed 
that the $250,000. we have invested in Stromberg is gone as well as any 


profits that have accrued thereon. 


5. BBY Booms 
Mr. Bagnall also referred to a proposal whereby Ben Bogeatis would be 
“wiThing to sell us the pictures CHRISTMAS EVE and A MIRACLE CAN HAPPEN at 
cost plus $100,000. and explained the probiem that Mr. Bogeaus is having with 
IDLUBELLE. 

After recommendations by Messrs. Sears, Kelly and Bagnall, Mr. Schwarts 
moved, whereas Ben Bogeaus appears to be in some financial difficulty at the 
present time and it is the desire of the ouneie to assist him, Management is 
authorized to négotiate and consummate a transaction with Mr. Bogems whereby 
on delivery of the two pictures CHRISTMAS EVES and A MIRACLE CAN HAPPEN the 
United Artists Corporation will relieve him of any obligation he might have to 
deliver LULUBELLE to us but he must deliver another pictures at the termination 
of the contract in place thereof or in some extension of the contract to be 
fixed by Management. Mr. Jacoby seconded the motion and it was carried 
oniateeuliali. : 5 


6. ARGOSY PICTURES CORPORATION 

Mr. Bagnall also stated that the Argosy picture WAR PARTY based upos 
the story entitled MASSACRE goes to EKO for distritmtion, mt we still are 
entitled to a shane from Argosy Pictures Corporation. Im connection with 
the latter, the Chairman read a letter from Mr. Bagnall in which he stated 
that he extended the Argosy contract from January 1, 1948 to January 1, 1949 
and requested ratification of his action. Mr. Mills moved to ratify the, 
extension of the Argosy Pictures Corporation contract. Mr. Schwarts seconded 


- -3 
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the motion and it was carried uanimusly. | 
Mr. Bagnall also referred to a proposal from John Ford and Merian 
Cooper for four tecHhicolor action pictures to be made in England provided we 
finance $150,000 on each. They wanted to freeze the contract for m uniimited 


period. Wo action was taken on this matter. 


7. GEORGE L. BAGHALL - 

There was a discussion concerning the employment status of Mr. Bagnall 
and the President and Executive Vice President were requested to discuss this 
matter witn Mr. Bagnall. 


8. ARGENTINE MOTION PICTURES ‘ 
Mr. Kelly stated tnat Mr. Sears requested our Foreign Department to 
get Arzentine pictures for the Argentine territory. Our Porsign Department 
has now sutmitted a proposal from Mamel Pena Rodriquez for five Argentine 
‘features (ene already completed) for distritution im Latin America to be 
delivered between mow and December 1948 at a minimum cost of 300,000 Argentine 
Pesos each. The distribution fee in the Argentine territory is 2744, the 
Producer bearing print cost which we advance. In all other Latin American 
territories the distritution fee is 50%, the producer bearing print cost which 
we advance, we to have the option to sell or otherwise dispose of my pictures 
in any territories outside of Latin America within six months from the date 
of delivery of the picture. On Outright Sales, we are to receive 25% of the 
royalty and for aystritation outside of Latin America, we are to receive 50%. 
There is no fing joing required and Messrs. Sears and Kelly recommend 
acceptance. uy. Schwartz moved that Management be authorized to accept this 


proposal. ur./ thatit seconded the motion and it was carried. 


9. YOCAL PICTURES iP 
Mr. Eelly stated that in past years he hai the right to take on local 

pietures if tnere was no financing involved provided we received at least 25% 

for distribution. Messrs. Raftery “Se stated that resolutions are 


still in full force and effect granting him such authority. 


10. HENRY MORGAN PICYURE 

Mr. Bagnall stated tnat tne producer will not sign the proposed 
distribution contract for the Henry Morgan picture as it is written. He wishes 
certaim changes in the language and he is also desirous of having prints and 
advertising deducted from the gross and, if we do not grant such a concession, 
Mr. Bagnall believes that this picture will de delivered as an ‘Riterprics - 
picture. Messrs. Mills and Schwartz suggested that perhaps there should be 


some elasticity im the preparation of distribution comtractewithout changing 


the terns. 


11. SLONG VOYAGE HOME" and "STAGECOACE™ 
Mr. Bagnall stated that John Ford wants to buy LONG VOYAGE HOME md 
STAGECOACH. He was advised that we could sell these pictures subject to the 


Grinieff transaction. 


12. STH GREAT DICTATOR 

Mr. Jacoty referred to the resolution he sulmitted at tne June 12th 
meeting waiving the statute of limitations in connection with the claim of 
Mr. Chaplin on THE GREAT DICTATOR. ‘This matter was tabled with the under 
standing that it would be placed on the agenda for the next’ regular meeting. 


-5 


6 
15." QEARLES CHAPLIN 


Mr. Sears inquired about the distrittion contract covering 
MONSIEUR VERDOUX and was advised that Mr. Kelly telegraphed Mr. Chaplia 
after yesterday's meeting requesting immediate disposition of the distri- 
bution contract. | 


The meeting then adjourned. 
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MINUTES OF MEETING OF BOARD OF DIRECTORS 
OF UNITED ARTISTS CORPORATION 


A Special meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Aveme, ‘ 
New York, W.Y., Wednesday, Sevtember 3, 1947 at 2:3 P.M. 

There were present: - 

E. Claude Mills 
Vitalis L, Chalif ‘ 
Arnold M. Grant 
Herbert P. Jacoby 
Charles Schwartz 
Franklin Cole 
Gradwell L. Sears 

constituting a quorum. 

There were also present Pan] O'Brien and Harry J. Muller, Assistant 


Secretaries. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


i. IcE NG 
The meeting was called pursuant to telegraphic notices attached to 


these minutes. 


ea 


2. MINUTES OF PREVIOUS MRETINGS 

Mr. Schwartz stated that ome of the directors who was absent from 
the last meetings has commented to the various directors that to his surprise 
there is no discussion of the financial affairs of the company in the minutes 
of August Sth. My. Schwartz moved that there be added to the minutes of 
Avgust 5th a notation, to the effect that there was a very lenthy and detailed 
discussion of the “tease of the company. Mr. Jacoby seconded the motion and 
it was carried. 

In connection with the dividend resolution in the August 5th minutes, 
Mr. Schwartz moved that the period of time stipulated therein be extended for 


another thirty days. Mr. Jacoby seconded the motion and it was carried. 


- 
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“Mies Pickford for payment by United Artists Corporation as follows: 


. 
Mr. Cole then stated that he wmted his views recorded on these mimtes that he 


strenuously objects to the execution of the contract with Arthur W. Kelly and 
that his reasons are, first, that this corporation is not in the financial - 
condition to shoulder this contingent liability of $195,000 and second, that the 
Corporation is in a period of drastic economies that involve firing and cutting 
of the wages of the employees. He also stated that he would like to have entered 
into this record whether this contract was before the Board and whether it was 
consider in thé light of the objections that he raises and that this company 
may face, in the next 12 to 18 months, receivership or even bankruptcy, in which 
event this contract will certainly be aired in the interest of creditors. Mr. 
Schwarts stated that he voted only am an individual and he believed then and does 
now that the@tifract is in the interest of the corporat ion. 

There were also comments by other directors and Mr. Schwartz moved 
the approval of the two sets of minutes as sent to the directors by mail with 
the changes and comments of this meeting. Mr. Jacoby seconded the motion and 


all directors present voted in favor except Mr. Cole, who refrained from voting. 


3. BILLS RENDERED 


« ‘ 
-2= . 
Mr. Cole asked certain additional questions in connection with the 
meetings of August 5th and 6th and received answers from various directors. 
Mr. Grant stated that he wished to file with the corporation bills 


addressed to United Artists Corporation which have been forwarded to him by 


From Parker amd Parker dated July 25, 194? $ 591.55 
From The Pickford Corporation dated July 28, 1947 for the 

expenses of Miss Pickford, Mrs. Lewis and Miss Cowan 3,246.42 
From Davis, Polk, Wardwell, Sunderland & Kiendl dated 

July 28, 1947 7,152.99 
From Leon, Weill & Mahoney dated August 4, 1947 8, 500.- 


These dills were rendered in connection with the proposed sale of stock in 


United Artists Corporation. 


oe 
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’ Zhere was also a bill which had been mailed directly to the carpor- 
ation from Prinmetal and Grant dated August 26, 1947 in the amount of $1,821.47 
for a pro-rata proportion of-traveling exmenses of Mr. Gragt. Mr. Schwartz 
stated that he wished the record to show that the filing of these bills does 
not constitute an obligation on the part of the corporation. Mr. Grant moved 
that a committee be appointed consisting of the Chairman, the Treasurer and 
Mr. Schwartz to review these bills prior to the next meeting and at that time 

wen) Mr. Jacoby seconded the motion and it was carried. 
to report back to the Board. /Mr. Grant stated that no doubt a bill would be 


forthcoming from his offices for services rendered in this matter. 


40 ECONOMIES 

Mr. Chalif referred to a letter from Mr. Cole concerning the financial” 
position of the company, a copy of which was sent to each director, and asked 
Mr. Sears for the program of economies. Mr. Sears stated that his program of 
economies was started before he received Mr. Cole's letter and not as a result 
of having received that letter. He stated that the savings abhentes ths far 
_emounted to $13,287 per week in the Home Office and exchanges and he read to the 
meeting the details thereof. He stated furthermore that these figures were 
withoug including certain branches on the West Coast and in the Southern District 
aid stated that in his opinion this figure =-uld be built up to a minimm of 
$15,000 per week and maybe slightly more. He stated that in the Foreign 
Department, in the absence of Mr. Kelly, certain expense reductions have been 
started, amounting to roughly $2,300 per week and there might be further re- 
ductions of $400 or $500 a week. Mr. Sears asked the directors to lay down a 
policy as to the extent of the expense cutting and some of the directors stated 
that they felt that he should go es far as he possibly can as long as he does 


not impair the efficiency of the organization or breach contracts with producers. 


Mr. Sears then referred to directors' fees and sugested that they de reduced 


? 
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either by a reduction in the rate or a reduction in“®he mmber of directors or 


by reduction in the mmber of meetings. It was the sens®@ df the meeting that 
present vate should eeatithene and that it might even be necessary to have more 
meetings than usual at the present time. Mr. Sears referred to the fees of the 
wree law firms who are on an anmal retainer basis and Mr. Schwartz stated that, 
although his firm does not do the regular law work for the corporation, it does 
render services entirely outside of the realm of being dew to this ¢or- 
poration for which no directors’ fees are scented. He stated that be considered 
the annual fee of $10,000 quite modest tut, as a gesture to the corporation in 
its economy drive, he was willing to cut the fee 25% to $7,500 per annum and to 
continue the director services without directors’ fees. With respect to the 
annual fee paid to Loyd Wright in the amount.ocf $12,000 per year, it was the 
sense of the Board that this be mt to $5,200 per year and Mr. Sears was requested 


to commmicate with Mr. Loyd Wright on this matter. 


5. BIGLISH SITUATION 

Mr. Sears stated he received a cable from Mr. Kelly md also a phone 
call at his home last night to the effect that Pounds are needed in Ingland to 
meet maturing obligations and M,. Kelly wants to make a loan against the 83,000 
ordinary shares of Ofecn Theatres, Ltd. directly held ty United Artiste Corpora- 
tion, Ltd. Mr. Sears pointed out that these shares were selling for 45 Shillings, 
6 Pence when he was in England and that he recommended the disposal of these 
shares at that time. Mr. Kelly says they are now selling for 32 and in all 
probability will go lower. Mr. Grant stated that he believed that the shares 
should be sold instead of making a loan and he believed the Stockholders should 
pass upon such action. Mr. Grant moved that, in view of the situation and the 
English market and the needs of the English subsidiary as disclcsed by the 


report of the Chairman, the Stockholders of United Artists Corporation de 
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advised that it is the sense of this Board that the Ogeon holdings not in the 
Odeon Cinema Holdings, Ltd. be disposed of at the best possible market price 
and that the Stockholders be reqrested to forthwith commmnicate their a 
or disapproval and furthermore, if the Syockholders are in the same sense as 
this Board, that the English Board be petitioned to take the action requested. 
Mr. Schwartz seconded the motion. and it was carried unanimously. Mr:“Stars 
also read parts of cables that he received from Mr. Kelly concerning the 


situation in Bngland. 


6. GRINIEFY COMTRACT 

Mr. Sears stated that Mr. Grinieff Kas made statemeats to the effect 
that he can get beck his $800,000 payment to United Artists Corporation plus 
damages because his contract calls for pictures which we cannot give him as the 
rights were given to Motion Picture Export heieaiation. At the O'Brien, 
Driscoll, Raftery and Lawler office a suggested settlement has been mentioned 
that the contract be amended so that the $300,000 guarantee is not to be paid 
unless earned. Counsel was requested to get all of the facts, summarize then 
and bring thes to the next neeting. 


7. M§TERPRISE PRODUCTIONS, INC. 
Mr. Sears stated that Ginger Rogers has agreed to make a picture for 


Enterprise called WIID CALENMAR and she has agreed to defer compensation of 
$175,000 provided Enterprise Productions, Inc. guarantees the payment of the 
$175,000 and United Artists Corporation in turn guarantees Enterprise's guarantee, 
This picture wuld be one of the six pictures on which we handle domestic 
distribution under the present Enterprise contract and on which Metro handles 

the foreig distribution. Mr. Grant stated that under the Enterprise financing, 
Bank of Anerica provides 90% of the money necessary to produce the picture and 


san ti : 4 
the balance is borrowed money, so that no clear money would de payable to ~ 
Enterprise for Ginger Rogers or United Artists Corporation until this financing 
had been repaid. After digcussion, Mr. Mills moved tWat upon the recommendation L— 
of Management, Management be authorized to make the necessary arrangements to 
guarantee the Enterprise cuarantee to Ginger Rogere of $175,000, such guarantee 
to become effective only if; one, Ginger Rogers is.the otar of the picture, 
two, the picture is delivered to United Artists Corporation and to Metro, 
three, delivery is made not later than October 1, 1948 and four, we receive a 
lien on the world-wide receipts of the picture of the first clear money after 
the repayment of. the financing necessary for the picture. Mr. Jacoby seconded 
the motion oat it ian carried. 

| Mr. Sears stated that under the Enterprise arrangement, we agreed 


to defer qur distritution fee to the extent of $300,000 until April 1, 1948. 


Enterprise Productions, Inc. now requests that we defer a sum equal to 3% of 
the domestic gross of the Enterprise pictures, said 3% to pay forthe exense 
of the New York office of Enterprise, provided the Bank of America likewise 
agreed to the % deferment. After discussion, Mr. Mills moved that the raquest 
for the further deferment of 34 be declined with regrets. Mr. Grant seconded 


the motion and it was carried. 


8. JOE BIUMENFELD 

Mr. Sears read from a wire and from a letter from Joe Blumenfeld to 
the effect that he can purchase the Sunnie Caen. Los Angeles for $125,000 
together with a new lease at the rental of $1,100 per month and can also 
acquire the Raymond Theatre, Pasadena if we are interested in contiming as a 
50% partner with Joe Blumenfeld and Dennis McNerney. Mr. Schwartz sugcested 
that copies of this correspondence be sutmi tted to all directors, 
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2.° SCANDAL IN PARIS 


. Mr. Sears stated that he received a request from Apnold Presstrcer 


that we give back the 16 mm. rights on SCANDAL IN PARIS and he urged that we | { 


accede to this request. Mr. Schwartz moved that Management be azthorized to 


give up our 16 mm. rights on SCANDAL IN PARIS provided we secure from the 


producer a general release accenting our accounts as fumished. Mr. Jacoby 
seconded the motion and if*was carried. 
Sain é * 
The meeting then adjourned to Friday, September 12, 1947 at 10 A.M., 


at which time it was agreed that the regular monthly meeting would also be 
held. -- 
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Harry J. Muller; Secretary 
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Mis Yagilar ontay sevting of tie, Board of Directors of Waited Artante 
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Corporation will be beld st the companys offices 72) Seventh Avenue New York City - 
| Priday’ September 12th at tem Aclle instead of Tucedey September 9th as provided 
in the bylaws. A complete agenda will be forghooming at least three days pricr E 
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MINUTES OF MEETING OF BOARD OF DIRECTORS 
____OF UNITED ARTISTS CORPORATION 


¥ 
An adjourned meeting and the regular monthly mecting of the Board 
of Directors of United Artists Corporation was held at the office of the 
corporation, 729 Seventh Avenue, New York, h.z., Friday, Sentember 12, 1947 
at 10 A.M. 
There were present: 
BE. Claude Mills 
Herbert P. Jacoby 
WAward C. Raftery 
Vitalis L. Chalif 
Franklin Cole 
Charles Schwartz a 
Gradwell L. Sears 
constituting a quorum. 
Mr. Grant entered the meeting after tusiness started. > 
There were also present Panl D. O'Brien and Harry J. Muller, 
Assistant Secretaries and Sam Denbow, Jr. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. NOTICE OF MEETING ' 
The meeting was called pursuant to the adjournment of the last meeting 


and also pursuant to telegraphic notice attached to these minntes. 


2. MINUTES OF PREVIOUS MESTING 
Before the meeting started, the Secretary distrituted copies of the 
mimctes of the previous meeting. Mr. Schwartz requested that the minutes of the 


last meeting be corrected on Page 2, the last sentence of the first full 
paragraph to read "Mr. Schwart: stated that he voted only as a director mdi he 


delieved then and does now that the contract is in the interest of the corpora. 
tion." Mr. Gole requested that the minutes be corrected ty adding to Item 4 
the fact that Mr. Cole moved that the overhead be reduced ty $25,000 a week 


to be effective as against the overhead of the corporation as at July 1, 1947 


= ; . 


and that the motion was not seconded and it therefore failed. Mr. Mills moved 


to adopt the mimtes as corrected. Mr. Schwart: seconded the motion and it 
j 
e carried. 


3. EDWARD C, RAPTERY 
The Chairman read 2 letter from Baward C. Raftery reading as 


follows: 


"I hereby resi as a director of United Artists Corporation 
effective on the election of my successor. 


Dated, New York, Edward C. Raftery 
Septenuber 7, 1947 Edward C. Raftery * 


Mr. Mills moved to accept this resignation with great regret. Mr. Jacoby 
— 
seconded the motion and it was carried. The Chairman asked Mr. Raftery to 


remain at the meeting as counsel. 


4. SéM DBIROW, JR. 

Mr. Chalif nominated Mr. Sam Denbow, Jr. as a director to fill the 
vacancy caused by the resignation of Mr. Raftery. Mr. Mills seconded the 
nomination and Mr. Denbow was umanimously elected as a director of the corpora- 
tion. Mr. Desbow then took his seat at the Board. “ se 


5. ELI DE ROPHSCHILD 

The Chairman stated that several months ago this Board approved a 
deal with Eli de Rothschild under which Mr. de Rothschild wuld make a Prench 
picture on which we would have the wrld distritution rights and in which we 
would invest some of our frozen French Francs. The picture is nearly finished. 
The terms of the deal were changed and therefore this Board's appreval is 
required. Mr. O'Brien then explained that under the former arrangement our 
French company was going to advance the money during production tt the 


Bothschild people preferred to finish the picture first and then have us provide 
70% of the production cost. The amount needed is 


= , 
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7% of 44,500,900 Francs or 31,150,000 Francs and we wuld hare tc pay 10,000,0% 


Francs now, 18,000,000 Francs in twelve monthly instalments to begin on delivery 
of first vrints and 3,150,900 ont of producer's share of first receipts from dis- 7 
tribution. Recovery would te fron the first prodmcer's share from the distri- 
tution of the pictare. Our Prench subsidiary has on hand to the credit of Tnited 
Artists Cornoration amd United Artists Productions, Inc. 29,140,900 Prancs and 
they expect. that the additional 2,069,900 Prancs will be available before the 
balance of the money is needed. Wr. Sears stated that this arrangement gives us 

a French sates in France md recommended that the deal be amcrore’. Mr. Schwartz 
moved that Management be authorized to Con¢lnfe thts feat. wr witis seconded 

the motion and it was carried. 


at this point Mr. Grant entered the meeting. 


S. GRINT ERY CONTRAST 

In connection with the Grinieff matter which was broucht up at the 
lest meeting, Mr. O'Brien stated that he talxed to Irring Moross, Counsel for 
Grinieff, who requested hin to delay action until Grinieff returns next week. 
Upon the motion of Mr. Mills this matter was tabled. Mr. O'Brien stated that 
Mr. Grinieff has offered to relgse us from additional countries in addition to 
the Export territory to make up the amount of the $300,000 guarantee. Mr. O'3riee 
was requested to supply all the facts to the directors. 


7. BOACE PICTURE SOURLEY" 

Mr. Baftery exclained that the Roach picture CURLEY, which is one of 4 
the two pictures which make up the Roach Comedy Carnival, has been banned in the 
City of Memphis and in the County in which Memphis is located because little : 
Colored beys appear in ules scenes as little white boys. James Byrnes is 
going to nendle this matter. 
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8. PLAGIARISM SUITS - 

Mr. Raftery reported that we received Summonses and Complaints in 
two msic plagiarism suits. One involves SPELLBOUND on which he filed an 
answer and notified Dan O'Shea, the other involves MR. ACE on which he filed 
, © answer and notified Ben Bozgeans. 3 
At this point Messrs. Raftery and O'Brien asked to be excused snd 


left the meeting. 
& 


9. PRODUCT ACQUISITION 
The Chairman stated that the situation is desperate so far as the 


banks are concerned since they will not finance oroanct through this company. 


Mr. Cole stated that he would like the mimtes to fully express the commmica- 


- 
tions which the Chairman received on this subject. The Chairman then read to 


the meeting three telegrams. The first was from George Bagnall dated Sentexber 


10, reading as follows: 


“Bank of America have advised me they do not intend making any further 
loans. That means all banks we deal with are taking sae position. 
There are no pictures actually in production and none will be going 
before cameras in near future with possible exception of Nebenzal's 
picture if we agree to proposal outlined in my letter of recent date. 
a= calling this to your attention as unquestionably product will be 
subject of discussion at tomorrow's Board meeting. Regards." 


The second was from George Bagnall dated September ll, reading as follows: 


"Talked to Carl Leserman today regarding producers’ meeting held 
yesterday. He told me he would be in touch with you and give you 
information on tel - They sent telegram to Charlie md Mary 
yesterday requesting interview to discuss overall situation. Under 
stand they did not have ting with either of principals. As I 
dictate this wire imow that P,oducers' Committee are in session and 
have deen for last two or three hours with no sign of ane 
Regards." 


The Chairman stated that the Producers’ Committee referred to in the above 


* 


telegram consists of David Loew, William Cagney, Hunt Stromberg amd Carl 
Lesermen. The third was a telegram addressed to Mies Pickford by the 


Producers' Committee dated September 11 reading as follows: 


0 
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ited Artists prodncert held a meeting and instructed the Committees S 
who have siged below to ask you and Charles Chaplin to meet us 
imediately to discuss a serious situation now facing them asa group 
with the Banks with. they have been doing tsiness, having informed 
them they will make further loans for future production that will be 
released through United Artists. Matters requiring discussion as 
outlined by Banke are of such nature that they can only be discussed 
by Owners and not Management. We would appreciate appointment immediately 
tomorrow, Thursday, Septexber llth if possible as the matter is becoming 
more hazardous daily with all production at a complete standstill and 


every producer incurring tresendous losses view of this condition. 
David Loew's telephone number is Hollywood 8321. 


David Loew 
William Cagney 


Hunt Stromberg 

Carl Leserman® 
The Chairman stated that Mr. Yousling of Security-First National Bank had 
adopted the position that United Artists Corporation was going broke and their 
Bank would not give loans for pictures going dirsngh our distritution tt would 
give loans on pictures going through some other outfit. ‘The Chairman stated 
that he had a long meeting with Alex Ardrey of Barkers Trust. He also stated 
that David Loew had a long meeting with Bank of Anerica who infomed him that 
they would not make any more bank loans. The Chairman stated that there are 
other deals that have second money tut .egmnot get first money. The Chairman 
also spoke abcut our distritmtion contracts soni non-exclusive and that doubts | 
have been raised as to whether or not certain completed pictures will be 
delivered to us. My. Schwartz said that he does not subseribe to those state. 


ments about non-exclusivity, although the Chairman said that he was so advised 


by counsel. Mr. Cole stated that the attitude of the banks is a forerunner to 
the escrowing of funds. Some of the directors then geked Mr. Cole what he 
suggested and My. Cole stated that he saw Mr. Ardreywice Yast week and he ae 
received the same story as has been told to him for a year. The publicity of 
this company has been insidious. The publicity has aired the inner-most 
secrets of this company. The danks are not in sympathy with the Management 
change. They feel that Mr. Sears is a top-flight saleman. They do not be- 


lieve he is an executive who can deal with the present situation confronting 


ale 
the company. _They: know what other cheats are doing; for examle, 
Paramount and Loew! ‘: They talk about our two owners and their attitude 
toward the company. They feel that the two owners should immediately put their 
stock in a voting trust and divorce themselves from Management and that someone 
should be brought in immediately to effect drastic economies. Mr. ardrey 
thinks these economies can be carried mech further than they have been carrie. 
Mr. Kelly gave ot a lot of publicity about a $5,000,000 loan but Mr. Ardrey 
could tae no one who knows anything about it. The same thing has happened 
in London. Mr. Ardrey asked if Mies Pickford was going to put /up any money 
and Mr. Cole told him that sofar as he was concerned she wsldjpot. 
There was further discussion concerning the agt ive that might 
be behind the banks' action. Mr. Grant referred to a letter dated September 4, 
1947 written by Mr. Cole to all of the directors. Ee said that there were 
statements in that letter that cannot remain menswered and several of the 
directors agreed with him and stated they wuld put their answers in writing. 
= Cole stated that the contract be@ween the Syockholders entered into last 
and supplemented in July definitely surrenders the rights of this 
Board. He stated that the Owners dictate to Management when that is the . 
prerogative of this Board. Mr. Schwartz aa that he did not agree. Mr. Cole 
further stated that economies are not going along fas@enough. There was 
considerable eta reaten concerning the separating of the funds payable to 
producers or to the bank assignees of producers but the directors were not in 
eaneviaidh as to the point. at which the separation might take place. 
Mr. Mills suggested a plan of issuing 2,000 Shares of Stock. 
5,000 4 Shares to be sold to exhibitors for $5,000,000, 5,000 B Shares to go 
to The Pickford Corporation, 5,000 C Shares to go to Mr. Chaplin and 5,900 D 
Shares to be held in the Treasury, the shares of stock to have equal voting 
power, @ach class to elect the same mumber of directors. ‘The Chairman stated 
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that he believed that we could get the money from the exhibitors tet the 
exhibitors would have to have the right to elect one-half of the directors. 
Mr. Chalif stated that it oud take at least six to nine months to geo through 
the S.E.C. Mr. Mills stated that investment bankers at SO Broad Street would 
be willing to lend United Artists Corporation $2,000,000 of its note as soon 
as the plan is adopted and approved by the Stockholders. 
10. ENT SE cr 

' Mr. Schwartz asked what heppened in connection with the Gingér 
Rogers matter submitted to the last meeting. The Chairman stated that he 
notified David Loew that the Board anproved tut he received no further advice 


from Mr. Loew. Mr. Schwarts suggested that a contract be drawn and sent to 


Enterprise for signature. 


11. JaMRS MASON 

The Chairman referred to a letter from Arthur W. Kelly, attached 
to which was a proposed arrangement with James Mason eae selbs of 2744 
for United States and Canada and United Kingdom and standard terms for the rest 
of the world. Mr. Schwarts stated that his office represents Mason in the 
Tiited States. Mr. Mills moved that Management be authorized to enter into an 
agreement as set forth in Mr. Keliy's letter to Mr. Sears of September 2, 1947 
covering a picture in which James Masonis to star and all the other conditions 


as set forth in the letter. Mr. Chalif seconded the motion and it was carried. 


12. YER FMS, Ic. ~ 

The Chairman stated that he received a letter from George Bagnall 
enclosing @ letter from Nero Films, Inc. and fron Stellar Pictures Corporation. 
This correspondence indicates that the producer is willing to go ahead with the 


Technicolor picture starring M@ria Montez, provided we sign a paper which was 
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dictated by Messrs. Yousling and Callister of Security-First Hational Bank and 
Trust Company to the effect that the producer may take the picture ‘elsewhere 
for distribution. The enmeepeabinne indicates that the picture.cannot be 
financed for. United Artists' distritution wmless this procedtire is followed. 
The correspondence further states that under the terms of ‘the Nero Films, Inc. 
contract, neither Nero Films, Inc. nor Stellar Pictures Corporation are under 
any obligation to deliver the picture to United Artists Corporation. After 
discussion, Mr. Grant moved that Mr. Bagnall or mother appropriate officer and 
counsel meet with Mr. Nebenzal of Nero Films, Inc. ani the representatives of- 
Security Bak to agree upon language which will grant Nero Films, Inc. pro- 
tection against our abflity to perform. Mr. Jacoty seconded the motion and it. 


was carried. 


13. ENGLISH SITUATION 
The Chairman reported that he received a cable from Mr. Kelly 

dated September 4 (which he read to the meeting) which he, in turn, relayed to 
Mr. Chaplin asking for approval of the proposed sale of Odeon stock, but no 
reply has been received from Mr. Chaplin. The Chairman received the following 
cable from Mr. Kelly dated September 12:- 

®You appreciate we mist use producers’ money at this end to meet out 

expenses. Wo news from Chaplin about borrowing or selling and no news 

from you reference Rothschild. Rouvier says if the Board cannot agree 

it is only fair to relieve Rothschild of his obligation to deliver the 


picture. I believe he has had offers for it Stop Please get an 
answer so I mow how to operate" , 


Toe Ghaimen further stated that Mr. Kelly adviset hin ina letter that not nore 
than 1,000 shares could be dealt in successfully in London, although the market 
is a little stronger because the indications are that the coal mine situation 
will be straightened ont within a few days. Mr. Chalif said that he heard from 
Miss Pickford in connection with these Odeon shares and she is willing to do 


whatever the Board wishes. 
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Mr. Chali? then asked further questions concerning the English 


profit shown on the Estimated World-Wide Profit and Loss statement as against 


the English losses mentioned at the Board meeting. It was explained that the 
United Artists Corporation charges at Prentiss Fee of 1234 on all played and 
earned except that on which the revenue is only 10% and that recently recom 
sendations were received to reduce thd Franchise Fee from 12M to 84 retro } 2 
active to January 1, 1947. It was agreed that the Franchise Fee te renee F 


accordance with the recommendations and that London be notified forthwith. 


14. ETTERPRISE PRODUCTIONS, Inc. ( 

The Chaiman referred to the proposal for a deferment equal to % vag 
of the domestic gross of the Enterprise pictures and, after discussion, Mr. 
Chalif moved that United Artists Corporation agree to accept the request of ; 
David Loew to pay over to Enterprise Productions, Inc. 3% of the domestic gross 


out of the producer's share, provided that such payment shall not in any wise 


affect our agreement with Enterprise under which the deferment of our distrit- 
tion fee does not rin beyond April 1, 1948, as more specifically set forth in 


the contract with Enterprise. Mr. Mills seconded the motion and it was carried. 


15. BEN BOGEAUS : 
The Chairman stated that Ben Bogeaus wants to be released in England 
from the motion picture THE MACOMBER AFFAIR. Mr. Bogeans claims that Mr. 


Grinieff has am organization in England which is distritating the re-iseues 
from us and other product and Grinieff offered a $250,000 guarantee against 
. 


the same distritution deal that we have in England and guaranteed an A.3.C. 
date for September 17. Ben Bogeaus wants to be relieved England becmse of 
the Grinieff guarantee if Mr. Kelly is not able to make be The Chairman 
stated that Mr. Kelly is in negotiation with the Gaumont-British Circuit and 


that the A.3.C. Cireult will declare their position ty Monday. The Chairman 
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read from a letter from Mr. Kelly Indicstérg that he eugbedted to Teddy Carr 

that we aight give Rank 29% of our British company on « long ters deal_and that 
) John Davis telephoned to explore the situation further. It was saredt that 

Mre Schwarts wuld send a cable to Mr. Kelly about selling or hypothecating the 

Odeon free shares, advising him that Mis¥ Pickford agrees but that no rend had 

been received from Mr. Chaplin. There was further discussion concerning this 


situation. 


16. ECONOMIES 
Tn response to Mr. Cole's question about economies, the Chairman 
asked Mr. Buckley to come to the meeting. Mr. Buckley answered questions con 


cerning the progreasbeing made with economies. He then left the meeting. 


17. DOMESTIC RELEASE SCHED” : 

The Chairman then asked Mr. Unger to come to the meeting with the 
domestic release schedule. Mr. Unger mig ea various pictures schednled for | 
release from July to December, 1947. He also commented on the fact that the 
producer's representative rejects all dates submitted on HRAVET ONLY KNOWS and 
om MAD WEDNESDAY (formerly THE SIN OF HAROLD DIDDLEBOCK), the producer's repre- 
sentative is asking the same rentals which we received on SINCE YOU WENT AWAY. 
The release date of SLEEP MY LOVE has teen moved to January because the picture 
will not be ready. A MIRACLE CAN HAPPEN and ATLANTIS have not yet been del ivered. 
On the Sam Bischoff picture, INTRIQUE, trade papers state that someone else will 
handle the distrib:tion. On STAMPEDE (fomerly RED RIVER) no word has been 
received. Mr. Unger then left the meeting. 


18. RNOXD GRart : 
At this point, Mr. Grant stated that he wished to sulmit his resignation — 
as a director and asked that it be acted on today. He was requested to delay 


the matter until the end of the meeting. 
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19. CHARLES CHAPLIN . ' 
Mr. Mills brought up the question of waiving the statute of limita 
tions in. comection with the Charles Chaplin claiz referred to in the minutes 
of June 12, 1947. Mr. Grant stated that Miss Pickford has not consented to 
this waiver. This matter was tabled until the next meeting. 
‘ 
20. ARETE W. KELLY 
Mr. Cole moved for a re-consideration of the Arthur W. Kelly con 
tract. Mr. Mills asked for information from the attormeys. He stated that 
Mr. Kelly siged the contract, went to work for the corporation and made a trip 


29 Briand and the contract merely requires the signature of the corporation. 


Mr. Millis thinks tha: the corporation is bound tut wuld like to have the 
opinion of the attorneys. Mr. Schwarts stated that the corporation is bound. 
Mr. Chalif said that Mr. Kelly does-net-have a valid contract for three years 
until the contract is simed by the corporation. Mr. Grant said the matter 

~ Should te Eiven to counsel for the corporation for a formal opinion. Mr. Cole 
etched that, the dgeptnent;: Widih eau eatenel tate Sp tae Sgcetued anh Be, 
Chaplin in February and sxpplemented by the “uly agreement, was entered into at 


the time by both stockholders on the advice of counsel, certainly without the 
knowledge of the financial attire of the corporation. In February, they did 

not anticipate the condition at pate Sth and Angust 6th. There was no up-to 
date airing of the affairs of this company at that time. He stated further 

that the $15,000 saving includes $1,000 for the reduction of the O'Brien, Driscoll, 
Raftery and Lawler fee, but no mention is made of the added overhead of $1,250. 

He stated that nothing he has said reflects on the ability of Mr. Kelly, tt he 
asks if the Board were prepared to burden this company with a contingent liability 
of $195,000. Mr. Mills asked if we had not already undertaken it. Mr. Grant 
stated that every compamy he hag come in contact with gets out of trouble with 


good talent and not with $35. peonle. Our net increase in expenses 
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($1,250 less $1,00) is 2250. weekly. We are taking on a+$250. weekly axpense ‘ 
advisedly. He stated MiFther that,he mew about the condition of the company 
ind he felt it was an estoy li dawnt to make this changes at a cost of only $250 
per week when the company would have gladly added $2,000 to $2,500 per week in 
the form of a new President and he still believes that it would be the richt 
thing to add two or three more people if they were the trpe who could work ont 
the airtioaltaes. The Chairman stated that Mr. Kelly's salary is a Poreign 
Departaent exmense whereas the O'Brien, Driscoll, Raftery and Lawler reductidn 
is in the domestic. Inasmich as there was no second to Mr.Cole's motion, the 
Ghair declared the motion lost. ~~ 
21. ARNOLD oRarr 3 

In referring to Mr. Grant's offer to resign, Mr. Schwartz stated that 
he was a very important member of this Board, intimately familiar with the 
business and that it would be most unfortunate if the Board were to accept his 
resignation and, as a matter of fact, Mr. Schwartz wuld like to vote against 
accepting it. Mr. Schwartz stated that he would lixe Mr. Grant to defer his 
resignation for a couple of weeks * permit the Board to have the benefit of his 
judgsent and outlock im connection with pending matters. Mr. Grant stated that 
he was not resigning decanse he saw any outlook for bankruptcy or receivership, 
especially hen the company can be sold for $6,000,000 or $7,000,000 immediately. 
He stated that, as a lawrer he mst have an allegiance to a Stockholder and as a+ 
director his allegiance mst be to the corporation and he sees very clearly a 
breach coming between the two loyalties. He will be hanpy to come to the next 
meeting and give the Board the benefit of his advice, tt he sees no alternative 
but to resign at that meeting. : 


i 
© The meeting then adjourned to a,date to be set by the Chairman. 
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1 
A special meeting ofthe Board of Directors of United Artists 


’ ~ 


Cotoration was held at the office of the corporation, 729 Seventh Aveme, New 
York, N.Y., Monday, Sentenber 22, 1947 at 10 A.M. 
There were present, | 


2 


ZB. Claude Mills 

‘ Herbert P. Jacoby 
Amold M. Grant 
Vitalis L. Chalif 
San Denbow, Jr. 
Charles Schwartz 
Arthur ¥. Kelly = 
Gradrell L. Sears 

constituting a anormm. 

There was also present Harry 5. Muller, Ascistant Secretar’. 


Mr. Sea?s acted as Chairman and Mr. Muller acted as Secretary. . 


1. YOTICE oF yeeenmg : ; 
The meeting was called pursuant to telegranhic notice attached to these 
minutes. 


2. SIHE ROOSEVELT STORY® 

The Chairman stated that he had worked ont a deal for the distritution 
of THE ROOSEVELT STORY, subject to the anproval of this Board on the basis of | 
40% in the United States and Canada, 50% for the rest of the rorld except Encland,. 
Folland and Denmari where the picture has already been sold and 204 for @rtricht 
Sales. The Producer is to supply all prints and advertising ana is to havea - 
representative. | This picture does not co through Motion Picture Export Association. 
The picture is a documentary, containing newsreel shots and, althouch the Chairman 


has not seen it, he is informed that it has done a very successful msiness in 


Brandt's Globe Theatre in New York. Elliott Roosevelt is going to make another 


trip to the Balkans and would like to have a print with him. Mr. Jacoby moved 
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» that Management be a:thorizéd to male this deal. Mr. Mills seconded the action 


and it was carried. ; 


S.. THE CHAPLIN STUDIOS, ING, 
Mr. Jacoby -delivered copies of The Chaplin Studios, Inc. distritmtion 


contract, signed br The Chaplin Studios, Inc. 


fe > PICT 
The Chairman stated that RKO is over-inventoried and he is working on 

an arrangement under wich we can purchase seven motion pictures. _ of these 
pictures are completed and the Chairman has seen then. ‘Both are excellent ~ 
pictures and on one of then the Chairzan feels that he can get a lot of money 
by changing the title. It is called OUP OF THE PAST, starring Bob Mitclym and ” 
Betty Jane Greer. ‘The Chairum stated that although RXD has sone high-cost 
pictures Sicntes as high as $3,000,000; he has endeavored to keep to an average 
cost of approximately $1,090,000. ‘The Chairman believes that he can tuy these ka 

pictures from RED at cost and will follow through with this matter while he is 


in California. 
ee 


5. 2OGENE EERE 

The Chairman stated that he received a letter from Bugene Frenke to 
the effect that they are ready to start a picture starring Robert Cymmines, to 
cost $650,000 to $700,000, tt the main handicap is first money. Mr. Prenke is 
asking us to assist in this financing. The Chairman stated that he would hold 
this matter mtil he gets to California. : 


6. BEVERLY SIILS REAL ESTATE 
In connection with the parcel of real estate omned tr the company in 


| 
‘ 
| 


Beverly Hills, the Chairman read a memorandum which was sent to Miss Picrford 


by Miss Anrelia Cowan. It contained an appraisal from the Real Estate brokers, 
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Coldwell, Banker and Cotmany, of $144,000 for the buildine and $52,500 for the. 
land, unten a total of $296,500. The brokers feel, however, that under present 
prices this appraisal may be a little hirh wnt that the property would sell for 
$175,000 to $180,090. The lease of these prenises br the Willian Morris Agency 


mins until March, 1949. 


7.  ZSTIMATED DOMESTIC’ INCOKE 
The Chaiman cigtritmted to the directors present a forecast of the 


Mitire income in the domestic field from now until the end of the rear. 


8. REPORT OF ARMUR W. KELLY 
Mr. Kelly stated that he worked ont a deal with Rank for the playing 

of seven pictures over the Gamont-British Circnit which will be dated commencing 
in October. He stated that the Odeon Cirenit is completely booked up until the 
end of the year. Althonch the dates and terms are agreed won, senarate contracts 
ty theatre «mst be written and it will be some tive before the contracts are 

6,, sigmed. He stated now that we have commenced business he thinks we will be able | 
to progress further. ‘The Rank circuits are not worried by theshortaze of . 
pictures. They will ait out their playing time with re-ismes of their own. " 
There is no msh Wo pick up our pictures ty either cireuit. The 4.3.C. Circnit 
will pick up eink ot tae pictures provided, by Jamary 1st, ‘they need product and 
there is no break in the ad valorem situation. The renaining pictures that we 
have nae not too strong for Gaumont to dook, Mt Mr. Kelly believes that, in 
addition to the seven pictures, NEW ORLEANS and CARVEGIE SALI, micht cet booked 
into Gaumont-British Cf¥enit. He stated that nobody in Encland looks for the 
ad valorem tax to be more than 25%. There is talk of 25% cash, 254 freezing 
ana 50% ad valoren tax. The British anthorities do not want to make’ any com 
cessions until the tudget comes up in April, although there mizht be an interin | 
waAget in Novenber. Information has been received in England that Mr. Johaston => 
won't stand for even 1% tax. | . 
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Mr. Kelly stated that My. Rank has mt’ an economy program into his 

progctiog as ‘Gosts are increasing. “Bictmres that conld te shot in Hollywood 
in 39 to 40 dars take 120 days in Encland. Rgodtncers of Rank's are not prepared 
as well as Zolirwod producers when they go on the floor. There are days without 
turning @ camera becanse of script-rewrites. It is revort Mr. Ranik's companies, 
nanely 4.7.0. and C.F.C., have bank overdrafts of abont 46,090,000. At a recent 
Cdeon Theatres peadibie. Mr. Rank renorted a sueerestion was made tyr the Gamont- 
British Company that it should be the aim of the J.Arthur Ran’ subsidiaries to 
make good quality pictures and as many as possible, tt he stated it was ™~ 
immossible te have pictnres financed in excess of £250,000. In order to rrodnce 
@ quality cicture the cost wmld te &275,000 and he sugrested Odeon and Genmont- 
British should each take a participation of £12,500 as end money for eight 

¢, victires. At this meeting of Odeon Theatres, Ltd., Mr. Rank made a motion which 
was seconded ani passed that Odeon Theatres, Ltd. participate in this financing 
mt Mr. Coplan, our Managing Director, voted against the resolution. John Davis 
reported to Mr. Kelly that Mr. Remk was very “ch upset ty this action vecanse 
this was the first time a Director voted against a resolution presented by Mr. 
Rank. Mr. Lowis Lewis, former Secretary of United Artists Cornoration, Ltd., is 
still on the Board of Directors of Odeon Theatres, Ltd. ee went with Selaidc 
and iy, Kelly has been trying to convince him to return to United Artiste Comer 
ation, Ltd. tut he raises certain con@itions, namely, that he be made Co-Managing 
Director and receive £125 a weer instead of the &70 a weer he received as 
Secretary. He receives £100 from Selmicr. Mr. Coplan ts not opposed to it mt 
he did not want Mr. Lewis made Co-Managine Director at this time becanse of the 
miblicity given that he, Mr. Coplan, was to be discharged. Mr. Coplan stated 
that at a later date he would not stand in the way of this arrangement. Becanse 
Mr. Lewis works for Selznick, Mr. Rank does not like the idea of his continuing 
on the Odeon Theatres, Ltd. Board. Mr. Kelly told Mr. Rank he would @ on the 


Board in place of Mr. Lewis tat John Davis stated it would not be political. 


we —_—. ee 


ie ; h 3 Sune 
’ 7 ie 


| Ee 


Mr. Rank subsequently said. that he mould sit Ye. Kelly on in clade of Mr. Coplan 
and have Mp. Coplan act as his alternate when Mr. Kelly is avay,{ thus reducing 
mr directorstivs to one... If Mr. Lewis comes back with United tists, Mr. Rank 
apparently will leave thines wndisturbed. Mr. Kelly told Mr. Rank we fould lety 

hin khow within three weeks whether Mr. Lewis ic coming back or not. Mr. Kelly 
istatea unter the qralification clause of Directorship, if all of the directors of 
Odeon desire a director to resi, he mst resign. Mr. Kelly stated that Mr. . 
Coplan bas to see Mr. Lewis on Friday and trv to convince him to come back to us 

and My. Kelly expects to hear something on it toward the end of the week. Ur. 

Kelly stated that he believed Mr. Rani wuld prefer that all our nominees be off 

the Board of Directors. = 

Mr. Kelly did a little investigatine to cet an opinion conceming the 
vossibility of forcing a dissolution of Odeon Cimema Holdines and some English 
lawers think thet it can de done. Mr. Chaplin's lawyer, Ur. Ross, thinks it can 
be Gome. Mr. Welsford of Slanchter and May does not litre the idea of taking action 
in this respect at all, tt after talking it over he agreed that we micht have a 
case on the basis of one of the partners of Odeon Cinema Uoldines setting a 
soahedl advantage than the other partner. 

Mr. Kelly stated as regards the remaining unsold pictmres, if we cannot 
gel) pictures to John Davis for the Odeon Circuit, we might be able to get our 
pictures played in the Gamont-British Cirenit through Mar Ostrer, its Managing =~ 
Director. Mr. Kelly vate cha My. Teddy Carr 414 a wonderful jod in helping to 
bring about a detter understandine with Messrs. Rani, Davis and Marc Ostrer. 

At this point, Mr. Grant stated that he believed that this was the tine 
to stand on our rights a4 gather information tocether to show what our legal 
position is. Mr. Grant referred to subsidiaries of Oaeon in which My. Rank has 
other interests in addition to those held tr Odeon. Mr. Grant questions if ¥r. 


Rank paid for his other interests nrovortimately the same amount as was paid by 
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Odeon. He also raised the, point that My. Reni might have — 1“ credit 


of, Odeon for the Benefit of Mr. Rankls baad companies. fe stated that we 
should also investigate the tossibility of setting jrrisdiction over the Rank 
properties in this country. 

Mr. Kally btatea that My. Welsford informed him that we are the only 
motion picture distritmtor that Slaughter and May represent and, although they 


hone that we do not start Aitigation against Rani, if we should start snch 


litigation they would have no ties to prevent them from acting for us. Asa 
possible counsel for vis in such Ll maa Mr. Kelly referred to another ‘lawyer 
Uy the name of My. McKay, who is an Bigtretion and a member of Parliament and 

_ we incorporated Mr. Rank's General Filn Distributors Ltd. 

Mr. Kelly stated _ o—, Cinema Holdings, Ltd. has a surplus of 
%189,000, which is careyée ay olson tnens Holdings as provision for taxes, which 


we wanted to have split up so that we could get or share. If it were declared 


Cinema Holdings, Ltd. at 22/6 each. Mr. Renk said that he does not want this 


2 ore 


‘ 
| 
as a dividend, we would have to tuy 55,000 additional preference shares in Oieon ) 


item declared as Surplus because there is a question involved relating to Excess 
Préfite tanee sktth abfeste.ol] of bts Someaten, seten, @iechonse & Ge. commen. 
that H,ldines is not subject to Excess-Profits tax tut Mr. Rank says that it is 

" and he got his auditors to give that opinion. We asked that this matter be 
brought up to the Inland Reverme Anthorities for decision, tmt it was tabled at | 
the last meeting. Mr. Rank stated that in the event that he felt it was in his | 
interest to bave Odeon Cinena Holdings, Ltd. pay Excess-Profits tax, he would see 
that United Artists would not lose anything ty it. Mr. Kelly statet that in 2 
actual cash we would get pe %35,000 out of the 3189,000. Mr. Kelly asked 
Mr. Davis if Myr. Rank or Odeon Cinema F,ldings, Ltd. would tey the 23,900 


shares of Odeon Theatres, Ltd. held ty us et Mr. Davis said they were not Laterestelas | 


He said that we conld sell approxinately 1,000 shares a day on the neato 


ee ae 
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Mr. Kelly sugeested to Teddy he that for a long tem franchise 


he wonl2 support clrine-My. Bene 254 of opr Enclish company. Teddy got the 
idea over to Davis who wanted to éxplore it further. Mr. Davis said they might 
be interested mt the would not make way tactetone mtil October. He stated 
forther that they nicht be interested in buying the Odeon Cinena Holdings shares. 
Mr. Eelly ased Mr. Davis to make a bid. At the next meeting after this dis- 
Peugstén, Mr. Rank ase? what Mr. Kelly meant tr the 25% of United Artists, Ltd. 
and Mr. Kelly said that for a lme term contract to play our pictures such a 
Dlan wuld bave his sucport tt the contract would have to be binding and shares 


only passed on performance. 


Mr. Kelly stated that he talked to Gyaranty Trust Company, London 
about a loan of £80,000 on tHe free shares to finance the immediate requirements 
of our English commany. Guaranty Trust Company is awaiting aprroval from its 
Ver York éhtise. Mr. Kelly was afvised tr Mr. Welsford late Saturday that a law 
foes into effect fi Enclan? which prohibits ene foreign bank from making a loan “ __ 
to a foreign company without the anproval of the British Treasury, tut he felt 
that we might be able to cet this transaction through in time before it comes 
under that regulation. He stated that United Artists Corporation, Ltd. wuld 
vate ta & Povelgn dctpuay wilet Wak Sua tel he would contact the New York office — 
of Guaranty Trmst S Cen today in an sain te expedite matters. Mr. Grant 
sugeested that our free shares be sold whenever the martret can take thes. 

Mr. Kelly stated that ‘payments to producers have been stopped for 
the past two wees mt the £55,090 owing to producers is offset by Accounts = 
Receivable from exhibitors. Yenders' bills amount to £45,000. 

Mr. Kelly stated that it is impossible to get Inslish proéuct miless 
you are willing to marantee 70% of the negative cost and also get the end money. 
We stated that he talked to Mr. K. Harrison of Technicolor, who is now increasing 
the plan facilities for that comany. Mr. Harrieon had previously talked of a — . 
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$5,000,000 loan if the Odeon shares were all free shores. “When We found out 

. 
ther were not, he contacted anocthee ero that wante“to tiild a ste4is in Ireland. 
They were willine 3 mt wp ‘enowsh moner for United Artists to make six pictures 


° 
a vear for five years, we to guarantee the return of negative cost. Ther want 


4% interest on their investment and 10% bors, tug no participation in the 


oe 
profits. 


Mr. Kelly referred to Mr. Lew Jackson, of British National Pictures of 
Great Britain, who own an4 operate a very aersen Studio and are making a 
series of nictures for release ‘throueh Pathe Ouiiens owned tr A.B.C. Cirenit and 
who have deen desirons of fina/eome means of cetting rid of their operation. 
Lady Ynle, who financed this mroposition, is not particularly interested in mtting 
wp further money for Mr. Jackson to make pictures as ther have not been turning 
ont particularly well as Jackson doesn't make a good picture. As it is imerative- 
that Trited Artists distritute British pictures, we have been canvassine with 
Jackson two plans: Soe Sane : é a 

(1) That Lady Yule take a deferred stock share from United Artists Corporation 
Ltd. wp to 21,000,000; we to pool this 21,000,000 with $1,090,000 of British" 
National money to make six (6) important pictures a vear to be distritmted through 
Mmited Artists world-wide organization. 
(2) That we take over their entire operation - they selling the ordinary 

shares to us for a nominal amount and.we agree to am issue of Preference shares 
between 600,000 and 700,000 at 3, to be civen to Lady Yule for her interest in 
this operation. -fhere would be £100,090 in cash in the company and two (2) 
completed pictures worth about £100,000 apiece. ‘ 
This is still in the talline stage because the difficulty with the proposition 
is a contract with Pathe and A.3.C. jointly under which there is an obligation 
to supply then with thirty (30) pictures at the rate of six (6) ao year, of wich 
only nine (9) have been delivered. 


o 
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Mr. Schwartz asked about the rosribilities with the indevendent 
exhibitors in the event we sold away from Gammont-British and Oaeon. Mr. Kelly 
stated that roi ai have to break awar from the K.R.S. (distritetors’ oreaniza- 
ton) completely becanse it prohibits cooperative docking and you would have to 
tie all the exhibitors into a cooperative booking plan. Mr. Kelly stated that 
the A.B.C. Circnit has all hooking time filled wp to the end of the vous. 

Mr. Kelly stated that the new ad valorem <inty is not ret law and Aves 
mot become law «mtil Wovenber 15, 1947 when Parliament meets. 

Mr. Grant stated that an investization showl4 be made br an Enelish 
lawyer, not the lawyer who is going to try the case, mt a plain individmal sho 
will recognize the weaknesses of focuments. This in@tviamal wuld have to go 
over the whole history of Odeon and the Rank financine insofar as it affects 
Odeon. Am American law firm should be hired to do the triefine, including factual 
research on the involvement of Rank in America, what it consists of and the d 
possibility of gettine jurisdiction through a law suit. Te estimated that the 
English law firm wld cost about $20,000 and the American briefing job detween 
$15,000 and $20,000, and that the total cost wuld be about $40,4%. During 
such an inquiry, we could cive mt the story that it was being for the purpose 
of selling the stock. Mr. Kelly sngcsested that this matter should wait util we 
get Mr. Lewis back with us and the benefit of his vast ‘mowledge of Cdeon affairs. 


Ur. Grant stated that he did not believe that Lewis woul? have the lind of data © 


Y 


we need and that delay nicht sive the other side the "defense of laches", which is 
siven great weight in Eneland. Mr. Schwartz stated that he agrees 100% with Ir. 
Grant that there ‘ghoula be an extensive study of the situation. On the other hand, 

af this moment with all ame respects to laches, we are in a very perilous situation 


gue to the fact that we are urable to play off our pictures ir England, seven of 


which are dated now and there is a possibility that we mar cet the othem -layed 


off. I¢ we started this study at this tine word would cet to Mr. Rank and he 


i Et. a eed ot. Sat thera o yy ee a sigs is ee ee a ee 
7 -10- ~ oe 
monld cancel the arrangenents on the seven victmres. We therefore believes 
that we should defer action for the time being and tae our chasices on laches. 
“vir. Schwartz further stated that Mr. Lewis hag a rather comlets victure of the 
Odeon situation and we might have him come to America and advise him of our 
idea and have him go back to England and have him act as a muide to the lawrer 
we engage in England. Mr. Schwartz stated that vhere we are a partner with | 
Ranic,, he-did.mot believe that laches, either in America or in Enelan4d would be a 
defense. Weighing all, the advantages and disadvantazes, he wonld be rery mmch 
disinclined to start any investigation against Rank at this time. Mr. Denbow 
stated that when Eric Johnston goes to England we will cet a picture of the tax 
sitvation mt that will take at least 60 to 90. dars. The Chairman stated he is 
conmyinced that we will so back to our old role as soon as American victures are 
again available in England. Mr. Schwartz sugcested that the investization be 
tabled until the next meeting. : 

Upon the remest of Mr. Kelly, a motion was duly made, secon@ed and 
Carried that Unite ,artists Cornoration recommend te its Enclich subdsidiary that 
Lonis Lewis be co them on a contract for a term not exceeding two rears 
at a salary not eapodting %125 per week with options for later periods. Mr.xelly 
further stated that Mr. Coplan is a sick man who is deferrine am appendicitus 


operation. 
* 


9. MOET PROOOTIONs, mc, 

The Chairman read a letter from Twoey Pminctions, Inc. containing a 
proposition for @ release of a picture to be produced mer the title of CAPONE : 
from a Westbrook Pegler story, the screen slay to he by Jack Moffitt, ata 
negative cost of $860,000, United Artists to have the right of approval of two 
principal leads, director and co-producer or Unit Manager. Security-First ational ; 


Bank have indicated. they will male a loan of 60% of negative cost. The terms are 


a 
to be standard form of contract, 2744 for United States, Canada and Great Britain 


‘ : . ; -ll- 


and standard terms for the rest of the world. After negative cost is ‘recouped, 
<"\sthe terns then decome 50% in United States, Sanada and Great Britain instead of 
274%. The Chairman stated that there might be censorship problems on a picture 
of this tre. After discussion, Mr. Mills movea that Management be anthorized © _ 
to enter into a deal as ontlined in the letter ra te Kelly, subject to the 
anproval of the script and the treatment. Mr. Jacoby seconded the motion end 


it was carried’. ad 


10. ARNOLD GRAYT'S BILL . no 

Mr. Kelly then referred to the proposed charges for the services of 
Arnold M. Grant in connection with United Artiste! matters. He stated that Bry a 
Chanlin felt that the activities of Mr. Grant in connection with the Diposed 
sale to Fabian were not on his behalf and the charged shawld be bome by Miss 
Pickford herself. dn agreenent was reached between Messré> Grant and Schwartz 
that Miss Pickford should pay that S111. At one tine a dill was rendered for 
935,002. al suggestion has been made that Mr. Grant bill the United Artists Cor- 
poration for his services arising mt of the original nqroubiiit between Miss 
Pickford and Mr. Chaplin under which they were to find a President. ‘fr. Grant 
felt that the original bill should be split in neat mt he has fIfal?r sate a 
suggestion that the bill for this service should be $10,090, payable $1,900 per 
week. Mr.Schwartz moved tH&t this dill of $10,000 be paid. Mr. Chalif seconded — 
the motion and it was carried. It was then agreed that the motion should include 
the ont-of-pocket exnenses for Mr.Grant in the amount of $1,821.47 heretofore 
billed by Prinzmetal and Grant. 


11, ALBeRT YF, COMEN AND JACK GOLDBERG 
oe The Chairman stated that he received a letter from Georze Bagnall con. 
cerning a rroposed distritmtion deal with Albert J. Cohen and Jack Goldberg 


covering a musical picture to be made from e seript entitled THE MELODY Mar «ith 


. mae 4 -12 
financeé an? it conld go before the cameras in six months. The Chatman 


exvects to receive further information from Mr. Goldberg. 


12, 3ONTe zmux 


The Chairman stated that Bennie Zeidnan wants és make a series of 
pictures at a cost of between £0. and $690,000 each. Ze claims that he is 
filiy financed, has first money ani all the money that is necessary. He subd- 
mitted a list of ‘textes tat when the Chairman askei hin for concrete evidence 
of this finance he did not receive it. 
13. : Me 

The Chairman stated that Carl Leserman and David Loew of the Pmdncerd | 
Committee had a meetine with Mise Pickford and Mr.Chaolin and they stated that 
while they wished to apprmach the subject in a friendly fashion, they rere faced 
with @ problem and some of their nrotucers are soins to suffer losses because 
there is no bank credit since the banks were of the opinion that United Artists __ 
Corporation was probably usizg profucers' money which is assigned to the banks , 
and that the banks were dissatisfied with the Management of the company, because, : 
even if Messrs. Kelly and Sears were the best salesmen, they had no money to 
operate with and until such tine as money was put into the company there wmld 
be no bank loans forthcoming and they wanted to know what the Owners proposed to 
“do about this nattee: The Chairman stated that he talked to Miss Pyckford, 
My.Chaplin and the Producers since then and they are all awaiting the arrival of 
severe, Kelly and Sears at the sarliest possible moment and they expect then to 
arrive prepared with a plan on the long range basis. Mr.Schwartz stated that if 
a chenge-c¥er ware made from a billings basis to a cash collections basis, 
payments would stop until the cash collections basis canght wp to the billings 
basis and that, furthermore, the producers would have to par the corporation for 


the print and advertising money which the corporation has advanced. 


8 


a * | Oe a ee ee ee lS ee ee ee eee ee ee ee eee ee ee ee: Ce Ss 
SO ee oe Tw 5 = Z 


ee 
te 
j 


at e 

Mr. Grant referred to the proposed geven picture teal with RKO and 
stated. that he could seoure 100% finance for these pictures from private non- 

Dank sources on # 64 interest basis, provided United Artists Corporation will 

defer some part of ite distritation fee. Mr. Chalif said that he conld probably 
set a loan on a similar basis. The Chairmn spoke of the fact that Wentworth 
Johnson of Irving Trust Company wonld be interested in making a loan on finished 
pictures and that it nicht be possible to cét a $500,900 loan from Deluxe 
Labdoratori-s, Inc. provided the deirpeaiiien would agree to purchase all prints 

from the Laberatory and verhans pay an increased price. Mr. Grant stated further , 
that he could get the emtire $7,900,000 at one tine, in which event 8% tould 
have to be paid Yrom the leiding date, or alternatively, $1,900,000 dom and 
$6,000,000 deferred, in which event interest would be payable only on the amounts 
loaned from time to time. The Chairman pointed ont ‘eit te pictures are ready 
now and the other five will be ready in Jamary and he selected these pictures 
because of their cost. 

14. agwoxp hn ona : 

a the request of Mr. Grant, it was agreed that the minutes of the 
last meeting be ssaieiilaail by eliminatine therefrom the statenent about the 
reason for his resignation. 

Mr. Grent én submitted his resignation as a director of the corper. 
ation mt it was not acted upon. | 
15. EKO Protos : 

Uron motion duly made and seconded, it was resolved that a provisional  . 
committee shall ‘ve appointed, consisting of Messrs. Schwartz and Chalif to 
fnnction for a period of 60 davs, with whom Management can consult to make de 
cisions that require immediate action for acquisition of pictures or financing. - 
thereof. Te-said committee there is delegate? the full power and authority to 
adopt any resolution in comnection with the aforementioned natters, provided | 


that both said committee members are in agreement and further provided that the 
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President,and the Executive Vice President are in acreenen' »ith such resolution 
and such resolution shall be binding as effectively as thou adopted by the 
Board ~* Directors. This motion was carried. 

at this point Mr. Grant asked to be excused and left the meeting. 
1S. QRARLES CHAPLIN 3 

Mr. Jacoby brought up the onestio of. Item 19 of the last meeting. 


After 2 short diseission, this matter was tabled. 


17. JOR BUNCMNFELD o 
In connection with the enbject of acquisition of adatitional theatres in z 


a 


enturban Los Angeles wip Joe Blunenfeld ani Dennis MeNerney, the Chairman stated 
that he wuld see Mr. Blumenfeld in California. 
~ 18. g2THUR W, KELLY CONTRACT at 
_ . "Mr. Chalif suggested fhat a chatice be nade in Mr. Kelly's contract dy 
elininatine the provision for the payment of Mrs. Kellr's traveling exmenses. 
Wr. Kelly stated that this as an arrancenent that he alvars enjoyed and it was 
a dasic part of his arrangement with the company and a provision of the last 
contract. The Chairman stated that he had signed the contract and it was in the 
haygas of the O'Brien office and that the changes in the contract were agreed upon 
by Mr. Jacoby for Ur. Xel%} and by Panl OBrien for the company. 
19. KIS Furcns mat 
- 
The Chairtan sugsested that the financine plan proposed by Mr. Mills be 
deferred pending the ontcome of the REO matter. 


The meeting then adjoumed. 


Sead the follacing teguata, salddet 2 Ge tome en hesk honed, wits x: tantly aqpued te 


MINUTES OF MEETING OF BOARD OF DIRECTORS Ti | 
——_—OF UNITE ARTISTS CORPORATION 


cs 
A meeting of the Board of Directors of United Artists Corporation 
was held at the office of the corporation, 729 Seventh Avenue, New York, ¥.Y., 
Tuesday, October 14, 1947 at 2:30 P.M. 
There were present: 
Arthur ¥. Kelly 
E. Clande Mills 
Herbert P. Jacoby 
Vitalis Ll. Chalif 
Sam Dembow, Jr. 
Charles Schwartz 
Franklin Cole 
Gradwell L. Sears 
constituting a quormm. - 
- There was also present Harry J. Muller, Assistant Secretary. 


Mr, Sears acted as Chairman and My. Muller acted as Secretary. 


1. HORIGR oF umerrwe | 
The meeting was called pursuant to telegraphic notice attached to these 


minutes. 


2. MINUTES OF PREVIOUS MEETING 
The mimtes of the previous meeting had not yet been circulated to the 


directors and stockholders tut it was agreed that the reading of suck mimtes 
be dispensed with. 


3. ages 

. The Chairman stated that he did not have the Agenda prepared in sufficient 
time to mail to each director tut he thereupon distributed copies to the 
directors present. 


—— 
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4. BANKING SITUATION 

The Chairman referred to the banking situation and the fact that 
certain West Coast banks were refusing to lend money to United Artists’ 
producers and the producers were calling meetings among themselves and with 
our owners, making certain representations as to what the banks wanted. He 
stated that when he arrived in California, he immediately got in touch with 
RED and iocoked at about eight pietares: wht e he was there, the Trade Press 
had pudlished some derogatory headlines, such as a statement to the effect that 
the REO buy was s@en as a strategy to force release of producers’ product and 
the fact that producers resent the RKO ty. The Chairman stated that he saw 
Tommy Deane and Bernard Giannini of Bank of America and explained to them that 
we wished to cooperate in every way possible and if they wanted a monthly 
Balance Sheet or their money trusteed we were ready to give it to thes, mt if 
we trusteed their funds, we would have to go from a billings basis to a cash 
collections basis and they stated they did not think they wanted that as our 
present method was satisfactory. With respect to Management, the Chairman 
stated that it was entitled to prove whether it was good or bad instead of 
their making up their minds in advance. They assured him they would contime 
to loan money to our producers and their attitude was directly opposite to what 
the Chairmen had heard. They were most cooperative. ‘They expressed an interest 
in the loan for the RKO purchase. He told them that Wentworth Johnson had 
expressed an interest in the loan and he did not want to simt him out. They 
said that they understood an¢ wre eased agreeable. 

The Chairman stated that he then saw George Yousling of Security-First 
National Bank and covered the same ground as he had covered with Bank of 
america. ir. Yousling told him that it was no iager necessary for United Artists 
Corporation to sign a paper for Nero Filus, Inc. to the effect that they are 
under no obligation to deliver the picture to United Artists Corporation and 
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he asked that we forget the whole matter. On the Monday following, George 
Bagnall, Arthur Kelly an® the Chairman saw Chet Rude and George Yousling and 
again everything was agreeable to the Security-First National Bank and they 
reached the point of EPecheciag certain loans that had not yet been made. The 
Chairman explained to them the pusstian taken by Alex Ardrey of Bankers Trust 
Company and shat ur. Ardrey had proposed for the company and he informed then 
that he concurred in it wholeheartedly but he was not in a position to bring it, 
about as he merely represented Management and had to do what he could with the 
materials he had tut that the company was short of cash and, although he endorsed 
Mr. Ardrey's proposition, he was unable to do anything about it. 

The Chairman stated that he then discussed the situation with Pacific 
Finance Loans who have about $4,000,000 in loans to our producers, of which 
there is nearly $1,000.000 on the Howard Hawks picture, RED RIVER, which ranks 
pari passu with another loan after $1,000,000. They gave him a list of their 
loans and he told them we wuld do all in our power to get them paid off. The 
Chairman stated that there were no commitments made on either side although he 
gave them a picture of our backlog and they knew how conservative it was when 
they saw the anounte for some of the pictures on which they have loans. With 
respect to RED RIVER, they asked if we would give up our distri tution contract 
if they could sell the picture to someone else and the Chairman told them it 

——-wouldrepresent $4,000,000 of gross and $2,000,000 in distritmtion fees and he 


certainly was not going to sacrifice our share in order to let them realize on 
“ 


their loan. q 

The Chairman stated that after he hadi gotten together with these first 
and second money sources, he then went to see David Loew after Mr. Kelly had 
set up am appointment with Miss Pickford and Mr. Chaplin. Mr. Loew stated that 
this appointment was not necessary as he had heard from the banks and they had 
turned about completely and he realized that the Chairmen had accomplished what 


A 
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- came out to do. He then talked to Mr. Cagney, who is more seriously affected 
Lary anybody else. Mr. Cagney is trying to hold together an organization and 
he wants to get his loan set so that he can go ahead with production. Mr. 
Cagney then phoned Chet Rude and found that everything was satisfactory with the 
, Security-Firct National Bank. The Chairman stated that they then talked to 


Miss Pickford and Mr. Chaplin and told them of the position. A few days later 


the Security-First National Bank completely reversed itself. They explained that. 


since they were in some deals with Bankers Trust Company they would have to go 
along with Bankers Trust Company. With respect to the Cagney loan, Mr. Yousling 
said he conld not give an answer until he got an answer from Mr. Ardrey and Mr. 
Ardrey says he will decides when United Artists Corporation does something. Mr. 
Kelly stated thet they talked to Security-First National Bank about certain un 
delivered pictures likyw CHRISTMAS EVE and Chet Rude's attitude was that the 
producers would have to deliver the pictures so that the loans could be realised 
on. % 
The Chairman stated that he finally cane to a definite eaves dew 
Peter Rathvon of RKO on the four pictures. Mr. Rathvon did not agree to let the 
Chairman take the pictures he wanted without taking certain others. He insisted 
on block-booking. The Chairman stated that he returned to New York and got in | 
touch with Wentworth Johnson of Irving Trust Company who offered us a 90% loan 
on the BKO pictures, allowing $700,000 for prints and advertising, on 20% world 
wide distrittion, subject to the approval of the Bank's Board. The Chairman 
stated tint he $c14 Mr. Jehnsen he would 00 ktm Ieee thts aftemmen hether ws 
want to make the deal or not md he mst also let RED imow as they do not want 
to prolong the negotiations. He stated he received a telephone call Pron Miss 
Pickford to the effect that Daily Variety carried the story stating that the 
RED deal was off because we were unable to find the money to finance it. The 


Chairman stated that if we do not give them an affirmative answer after today's 


. _& 
meeting we might ag well give them a negative answer. While he was in 
Californie ‘he Trade Press asked the Chairman for the names 6f the pictures mt 
he refused to give them. 

Ce aires stated that on Friday afternoon he went to see Alex Ardrey 
and George Yousling at Bankers Trust Company and he came away from there for the 
first ‘ine in a long time encouraged. He explained to them that Sol Lesser 
told him that he had a finance company with Lou Lurie with $1,500,000 of paid in 
capital and $3,000,000 of revolving fimd credit and he wanted the Chairman to 
operate this fund as a finance company. The Chairman explained that he would not 
do thig but-if-a.proposition ceme along that looked attractive he would get in 
touch with Mr. Lesser. Mr. Ardrey then wanted to know if he could investigate 
the Lesser proposition and the Chairman stated that he could. Mr. Ardrey asked 
if Cagney could get a second money loam through Lesser and the Chairman stated 
that he did not believe that Cagney needed a second money loan tt if he did he 
thought it would be a highly desirable proposition. 

The Chairman then told the board that if we expected Bankers Trust Company 
to go along with us we would have to do certain things right away. He stated 
that all of these banks would lixe us to have some man who can and will cive then 
up-to-date information, one who thinks along banking lines to provide them with 
the type of information they want. The Chairman stated that he talked about this 
at the coast and said ae we would be happy to do it. He said that he felt that 
the members of the board wulg approve the employment of such a man. 

The Chairman stated that Mr. Ardrey inquired about our cash position and 
he informed him that it was nil but that we were going to correct that. The 
Chairman pointed out the pictures which would be delivered in the near future 
indicate a negative cost of:#23,000,000 and Mr. Ardrey figured that that was a 
57 weeks supply if we got no more product and unless we had on assured supply of 
second money this is all the product we are going to get. The Chairman countered. 


— 


that there had never been a contimous supply of second money in this business 


6 | 
© bat throughout the years there had always been an inexhaustible supply. The 
Chairman informed Mr. Ardrey that the zompany did not have second money available 
and the Owners do not choose to make it available. Mr. Kelly stated that Mr. 
Yousling is absolutely dependent on the decision of Mr. Ardrey even though he has 
other partners, such as teving Trust Company, who express their confidence in us 
by offering to lend the money for the RED pictures and Wentworth Johnson stated 
that we are not going into bankruptcy and that any such talk is ridiculous. The 
Chairman stated that Bank of America are going to contime as usual and that 
Security-Pirst National Bank are hoping that we can convince Mr. Ardrey to com 
tinue with the prodmcers they -reviously financed. 
The Chairman stated that he has started a cash collection drive in the 
United States and he is going to try to raise as near $1,000,000 as he can. He 
stated that it has teen done before by most of the companies and we won't have to 
pay out the money representing the advance payments until the pictures are billed. 
The Chairman stated that Security-First National Bank would like very 
much to make the Cagney loan and, if the Lesser funds should be available to 
Cagney as second money, he believed it will go through. Mr. Schwartz stated he 
t-wrwPeceived a phone call from Mr. Lesser to the effect that he had $1,500,000 in 
assets, of which $750,000 was in cash and, in addition, a revolving fumd crelit 
q , of $3,000,000 and he wanted to put it at our disposal. He stated that Mr. Lesser 
ial has a seven year studio commitment at. REO Studio. Mr. Schwartz asked Mr. 
Lesser to sutmit his proposition in writing but it has not yet arrived. 
5. 
Tae Ohiznen stabed thet- the MD propesal wns fed the exten purchase 


of four pictures at cost, which includes 2734 studio overhead. ‘The pictures and 


» 


their costs areas foltows: 


INDIAN SUMMER $1,042, 892 
RETURN OF THE BADMAN 955, 976 
OUT OF THE PAST 1,132,421 
STATIONS WEST 


$4, 582,042 


ate 
The Chairman stated that the pictures are all in black and white and INDIAN 
SUMMER and OUT OF THE PAST have already been shipped to England and will therefore 
be exempt from the ad valorem duty. The Chairman estimated that in the domestic 
field he could gross a minimum of $6,650,000 on these pictures and deducting 20% 
as a distribution fee ana-$700,000 for prints and advertising would leave 
$4,600,000. Mr. Kelly stated that we could probably realize $1,000,000 on ithe 
pictures in the foreign field. Mr. Kelly also stated that the Irving Trust 
Company would want the note of the comm my plus some specific collateral, guch 
as the Schenck Life Insurance and a commitment that we may not sell the real 
estate in Beverly Hills without their approval. The interest rate has not been 
discussed. There would probably be an over-all maturity date, which might be 
18 to 24 months and, if periodic payments are required, he thought they could be 
arranged to coincide with the returns of the pictures so that the loan will not 
be a burden. Tho Chairman stated that INDIANSUMMER and OUT OF THE PAST are 
finished tut THE RETURN OF BADMAN and STATIONS WEST would not be delivered 
until after Jamuary. Mr. Schwartz moved that Manage) of the company be 
authorized to buy these pictures provided concurrently therewith they make 
_ arrangements for the loan. Mr. Dembow seconded the motion. The Chairman then 
stated that if his prognostications are wrong the ee will have an obligation 
that might be burdensome. He stated that he enue this to Mr. Johnson of 
Irving Trust Company and Mr. Johnson urged him to make the deal. He sulmitted 
the same idea to Messrs. Ardrey and Yousling and Mr. Ardrey stated that he con- 
sidered the REO deal as merely a temporary measure. He was non-commital as to 
whether or not the corporation should make this deal tt he was more interested 
in the long range view-point. The Chairman then called off a list of pictures 
which have received little or no play-off or which have not yet been released 


and indicated that the negative costs of these pictures would agagpgate $26,545,000. 
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He stated that after a person looks at this list. he wonders why it as necessary 
to tuy pictures. He stated that the only picture on which there is any doubt of 
delivery in a reasonable length of time is VENDETTA. The Chairman stated that 
RKO wants all cash. Mr. Cole suggested that other banks be permitted to parti- 
Ccipate in the loan, especially Bankers Trust Company. The Chairman suggested 
that Mr. Cole and Mr. Kelly work with the banks on the financing. Wr. Cole 
stated that he would like to talk to Mr. Ardrey alone first and then talk to 
Mr. Giannini in conneétion with National City Bank. Mr. Kelly stated that he 
would contact the Irving Trust Company and asked Mr. Cole not to contact said 
bank. The motion for the purchase of the 4 RKO pictures was then carried 
unanimously. 

Mr. Kelly stated that he sent a wire to Mr. Grant to inquire about 
the non-bank loan which Mr. Grant stated he could procure for the purchase of the 
REO pictures tut Mr. Grant replied that he doubted that he could secure a 100% 
loan now in the face of the pubdlicity given to the matter without an explanation 
as to why the banks have abandoned it. The Chairman then wired Peter Rathvon of 
RKO to the effect that the United Artists Board unanimously approved the purchase 
of the four pictures and that full financing is arranged and asking whom our 
lawyers must contact to conclude final papers. 

6. ROBERT HAKIN 
The Chairman read a letter from George Bagnall containing a 


proposed deal with Robert Hakim for MAYERLING to be produced in technicolor at a 
cost of $2,250,000 starting December 15, 1947. He has a signed contract with 
Joan Fontaine to portray the leading role and Cary Grant, Rebert Taylor and Ray 
Milland have indicated their wish to portray the leading role opposite Miss 
Fontaine but Taylor and Milland are under contracts to other studios. The picture 
will be directed by one of the top directors in the business and Henry Koster, 
William Dieterle and John Cromwell are willing to make contracts for direction of 
the picture. Hakim has deen offered a 60% bank loan tut he believes the banks 
will loan 


i -e 


loan 70% on this deal. If we make the deal the picture will be made at General 
Service Studios and James Nasser, ower, together with Robert Hakim will furnish 
$337,500 on studio credit, deferments and cash. We can have the release of the 
picture if we guarantee 1s of the cost over 70% bank loan. This amounts to 
$337,500 and, in addition, we guarantee completion of the picture. The terms 
would be 2724 for United States, Canada and England and regular terms throughout 
the rest of the world and, in addition, we would receive 25% of the profits of 
the venture. The Chairma@™ stated that he instructed Mr. Bagnall to try to 
dispose of the completion guarantee. Mr. Schwartz stated that the $357,500 
should be paid against delivery of the negative. Mr. Chalif stated that there are 
two clonds on the title, one in connection with the alien property custodian and 
the other a situation tebeens Mr. Licht and Mr. Nebenzal. Mr. Schwartz moved 
that we accept the offer subject to the following: 
“ @. That we do not give the guarantee of completion 
b. That our obligation for $337,500 occurs only when the picture 
is delivered to us 
c. That we get a position right after the bank 
ad. That the entire transaction is contingent upon complete and full 
and unquestioned title of the producer 


Mr. Dembow seconded the motion and it was carried. 


7. ALBERT J, COHEN AND JAOK GOLDBERG 

The Chairman then sutmitted a proposal from Albert J. Cohen and Jack 
Goldberg for a proposed distr'tmtion contract covering three photoplays to be 
produced entitled THE BIDE FLAME, I COME FROM GALLOWS HILL and THE MELODY MAN, 
which are fully financed, the first product Tag TER BIZE FLAME to be in production 
ty January 1, 1948, terms to be 274% for United States, Canada and Ingland and 
standard terms for the rest of the world. The Chairman recommended the deal 
provided a @uality clause is inserts providing that each picture is to cost not 
less than $750,000. Mr. Mills moved that the deal be accepted on this basis. 
Mr. Schwartz seconded the motion and it was carried. 


1 


——- 
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8. JaMeS E. NASSER . 
The Chairman referred to a proposed distritution deal tron James E. 
Naseer covering a picture to be produced entitled MY DEAR SECRETARY starring 
Dick Powell, to start on or before February 1, 1948, terms to be 2734 for the 
United States, Canada and England and standard terms for the cout of the world. 
Mr. Schwarts moved that this proposal be accepted with the proviso that the 


picture cost not less than $750,000. Mr. Cole seconded the motion and it was 


carried. 


9. DUBLIN sTuDIO 

Mr. Kelly then read a letter addressed to Montague Marks by Patrick 
Farrell and he referred to a proposal for the erection of a studio in the vicinity 
of Dublin by a Dublin syndicate and of loans by said syndicate for the production 
of pictures by United Artists Corporation, Ltd. The proposal contains a tie-in 
with Technicolor for three technicolor pictures per year and the Dublin syndicate 
would receive interest on its loans plus a boms of 10%. Distribution of the 
pictures would be on the basis of 20% for United Kingdom, 36% for United States 
and Canada and standard terms for the rest of the world. 746 of the a distri- 
bution charge would be deferred until the advances on each picture by the Dublin 
company plus interest have been repaid. It was agreed that Mr. Kelly and Mr. 
Schwarts are authorized to talk further with Mr. Marks concerning certain features 
of the contract with the idea of revemping then. 


10. GRINIEFF DISPUTE 
There was discussion concerning the dispute with Jacques Grinieff 
and it was agreed that our attorneys should get in touch with hin. 


-lle 


11, BAPERPRISE PRODCPIONS, INC. 
The Chairman stated that Charles Binfeld of Enterprise wishes to 


negotiate a new six picture deal under which we would have domestic distri tion 
only and Loew's would have the foreign distribution. ‘They propose to obtain 90% 
bank loans and they want the distributors to split the remaining 204 and completion 
money. Under this arrangement we would receive 20% of the profits. ‘The Chairman 
stated that the Henry Morgan picture entitled SO THIS IS NEW YORK is being 
produced by Enterprise under our present distritmtion contract with them. They 
want,to give us the foreign distritmtion because Loew's does not want the foreign 
on this picture. The Chairman stated that he received a wire from George Bagnall 
concerning a Harry Sherman picture entitled NEW MEXICO that Enterprise hes for 
distribution and we wish us to consider it as a seventh picture under the 
present Snterprise deal. The Chairman stated that he wishes to wire back that 
the Board is not,interested in NEW MEXICO on any arrangment such as this but if 
we want NEW MEXICO we will take it on 274% terms and take it as part of a new 


arrangement. The Board was in agreement with the Chairman's suggestion. 


There were then distritmted to the directors present the following 
reports: 


Estimated World-Wide Profit and Loss for the 35 weeks ending 
dngust 3, 1947. 


Condensed Operating Statement (Foreig only) for the 35 weeks 
ending August 3, 1947. 


Foreign Cabled Report dated August 3, 1947. 


Tentative Consolidated Balance Sheet and Tentative Consolidated 
Income Statement as at June 28, 1947. : 


+12. 


13. DIVIDED F 
The Chairman referred to the dividend of $140,000 which was declared 
August 5, 1947 subject to ‘x days disapproval by a stockholder, which provision 
was extended for another 3 days on September 3, 1947. He informed the board 
that on October 1, 1947 Charles Schwartz telephoned to the Treasurer Mr. Chaplin's 


disapproval of this dividend and, as a result, the dividend is cancelled. 


. 


The meeting then adjourned. 
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MINUTES OF MEETING OF BOARD OF DIRECTORS 
—____OF UNITED ARTISTS CORPORATION 


PP: 


A meeting of the Board of Directors of United artists Corporation 
was held at the office of the corporation, 729 Seventh Avenue, New York, N.Y., 
Tuesday, November 18, 1947 at 2:30 P.M. 

There were present: 


- = E. Claude Mills 
Herbert P. Jacoby 
Vitalis L. Chalif 
Sam Dembow, Jr. 
Charles Schwartz 
Arthur W. Kelly 
Gradwell L. Sears 


constituting a quorum. 


There were also present George L. Bagnall, Vice President, 
Paul D. O'Brien and Harry J. Muller, Assistant Secretaries and, during part 
of the meeting, Miss Mary Pickford. 

Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 

C 
1. NOTICE OF MEETING 
- eh 

The meeting was called pursuant to telegraphic notice attached to 

these minutes. 


! 
2. MINUTES OF PREVIOUS MEETING 
Mr. Mills moved to dispense with the reading of the mimtes of the 


previous meeting inasmmch as they were circulated to the directors and 


stockholders. Mr. Dembow seconded the motion and it was carried. 


S. BANKING SITUATION — 
There was considerable discussion concerning the banking situation 


and the affairs of the corporation. 


Bee A Ee ee ee Lee) ee le ee wite ts met: St ~e jae iia) Po OR 2. 
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4. ZRAKLIN ¢. conz 
Mr. Kelly moved to accent Mr. Cole's resignation as a director 
of the corporation reading as follows, 
- . "October 24, 1947 
Gentlemen: 


I resign as a director of United Artists Corporation to 
be effective at the next meeting of the Board of Directors. 


Respectfully sutmitted, 
Franklin Cole* 
if agreeable to Miss Pickford. Mr. Mills seconded the motion amd it was pe 


carried. 


5. MUSICOLOR snoRNs 

The Chairman stated that David Loew has some Musicolor Shorts which 
we are handling for him. They hese ‘teen sold very well tt the liquidation is 
slow and Mr. Loew has a chance to sell sub-standard-and-television rights. 
The Chairman stated that he is disposed to give Mr. Loew what he wants if the 
Board is agreeable. Mr. Schwartz moved that Management be authorized to permit 
Mr. Loew to sell the sub-standard and television rights. Mr. Mills seconded 


the motion and it was carried. ‘ 


The Chairmm referred to the praposals sutmitted in the Agenda 
concerning the two theatves in Los Angeles in which we havea 50% interest. 
After discussion, Mr. Mills moved that Management be authorized to act on 
proposition B as stated in the Agenda. Mr. Schwartz seconded the motion tt 
it was not put to a vote. Miss Pickford stated that she would like to see a 
check on the situation through real estate brokers, Coldwell and Banker, who 


have a man by the name of Mr. Pfau who is very familiar with matters of this 


fae 
; 

- nature. Mr. Dembow stated that if this company is going to have siemei 
it should-not get rid of its interests in theatres nee aes Pickford stated 
that she did ‘not consider our share of $150,000 (%4 of the $300,000 sales 


price) si’ficient incentive to sell and thereby eliminate Competition. 


ae 


The meeting adjourned wmtil 11 A.M. November 22, 1947, unless 


called sooner by the Chairman. 


Harry # Muller, Secretary 
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MINUTES OF MEEPING CF BOARD OF DIRECTORS 
—___OF UNITED ARTISTS CORPORATION _ 
ad 
4m adjourned meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Avenue, 
ed 
New York, N.Y., Priday, November 21, 1947 at 11:5 aM. 
There were present: 
Artimmr ¥. Kelly 
E. Clamde Mills 
Herbert P. Jacoby 
Vitalis L. Chalif 
Sam Dembow, Jr. 
Charles Schwartz 
Gradwell L. Sears 
constituting a quorm. 
There were also present Miss Mary Pickford, George Bagnall, Vice 
President, Panl D. O'Wrien and Harry J. Maller, Assistant Secretaries. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. BOTICE OF MEETING 
The Meeting was called pursuant to the arrangement made at the close 


of the previous meeting by telegranhic notice attachal to these mimtes. 


2. BANKING SITUATION ) 
The problems of the company were discussed in detail to which discussion | 
all the directers contrituted at great length. 


3. Smt BISCHOFP 
Mr. Bagnall stated that Sam Bischoff has four ediatinisies to go on his 
present contract running to Decenber 18, 1949... He is willing to extend his 
contract for five years from December, 1947 to December, 1952 to cover not less | 
“than ten nor more thar 25 pictures with a minimm of two pictures a year. The | 
deal is to be exclusive tut if Mr. Bischoff sulmits, in good faith, three stories 


id 


ra 


and they are rejected, the deal is to be on a non-exclusive Vasis, the terms to 
be the same as the present contract, namely, 273@ for United States, Canada and 
England, standard terms in foreimm céuntries and tnited Artists t- share in 
prints and advertising as in the present contract. ‘There ona-tebeldianetite i 
discussion concerning this matter and during the discussion Miss Pickford asxed 
to be excused and left the meeting. It was aly moved and seconded that the 
Bischoff deal as recommended by Mr. Bagnall be accepted except for the provision 
uncer which the contract is non-exclusive if three stories that are submitted 
are rejected. This motion was carried unanimnusly. 

Mr. Bagnall stated that Mr. Bischoff also requested an advance ¢f 
$100,000 for which he was willine to pay a percentage of the profits. It was 


agreed that this proposal be rejected. 


4. JARS WONG HOWE 

Mr. Bagnall stated that he has a proposal from Jamés Wong Howe for a 
picture fo be produced in China under the title of RICKSHAW BCY. Mr. Howe never 
directed a picture but he is one of the best camera men in the fils industry. 
The Chairman suggested that Mr. Bagnall endeavor to increase our percentage for 
United States, Canada and England to 36%, the other foreign countries to remain 
at standard terms. Mr. Kelly suggested that the deal be subject to our aporoval 
of the treatment of the story. It was Quly moved m4 seconded that Management 


be authorized to make this deal. This motion was carried. 


5. COLONY ProTURES, mo. 
Mr. Bagnall sutmitted a proposal from Coloy Pictures, Inc. headed by 
Fanchon Simon and Richard Sale for five pictured to be produced, the first of 
which would be HAPPY BIRTHDAY. The terns would te 27% for United States. Canada 
and England and regular terms for foreign. After Damnation, it was duly moved 
and seconded that Managenent be authorized to mal this deal. This motion was 
carried. 


ote 


nh 
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Mr. Bagnall sutmitted a proposal from Al Rogell and David Hersh for a 
picture to be produced entitled SONG OF INDIA with Sabu. This matter was 
tabled. 


7. ELLIOTT NUGENT 

Mr. Bagnall submitted a proposal from Mr. Nugent for a picture to be 
made concerning an Akerican sea captain who is landing Jews in Palestine. The 
story holds up to good light the Jews, the Arabs and the English and the producer 
is talking about getting Paulette Goddard tc star in the pic tage. The Chairman 
stated that he believed that this subject is too controversial and the matter 
was tabled. ; 


8. Om c = 

Mr. Bagnall referred to an Italian picture which has been made and énbbed 
into English entitled THES IRON CROWN. It is based upon a thirteenth century 
legendary story oe fight between two kings. Mr. Kelly stated that we 
could get the picture for United States and Canada for 50% of the gross. The 


Chairman stated that he had not seen the picture and the matter was tabled. 


The meeting then adjourned until Novenber 24, 1947 at 2:30 3M. 


| 


—< [PP]. | ea 
Harry #. Muller, Secretary 
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MINUTES OF MEETING OF BOARD OF DIRECTORS ° 


me. 


An adjourned meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Aveme, Kew 
Yorke, W.Y., Tuesday, November 24, 1947 at 2:30 P.M. 

There were present: 

EZ. Clande Mills 
Vitalis L. Chalif 
tei Sam Denbow, Jr. 
Charles Schwartz 
Arthur ¥W. Kelly 
Gradwell L. Sears 
constituting a quorum. 
There were also present Miss Mary Pickford, Mr. Feary of Davis, Polk, 
st ‘ 
Wardwell, Sunderland and Kiendl, Paul D. O'Brien and Harry J. Muller, Assistant 
Secretaries. ~— 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


L. CHARLES CHAPLIN 
The Chairman stated that the first order of business was the request 

of Charles Chaplin that the corporation waive the statute of limitations with 

respect ‘i his claim in connection with THE GREAT DICTATOR. Miss Pickford 

stated that inasmuch as she was two directors short she requested that this 

matter be sabled. Mr. Chalif moved that this matter be tabled. Mr. Dembow 


“seconded the motion and it was carried. 
2. ARNOLD M. GRANT ; 
Mr. Mills moved to accept the resignation of Arnold M. Grant as a 


director of the corporation, reading as follows: 


> —ae 
"September 19, 1947 - 7 
United Artists Cofporation 
729 Seventh Aveme 
New York, New York 
Gentlemen: 
I hereby resign as a member of the Board of Directors 
of United Artists Corporation. 
Yours very truly, 
Arnold M. Grant" 


ot 


Mr. Chalif seconded the motion amd it was carried. 


5. HNTEZRPRISE PRODUCTIONS, INC. 

The Chairman read a letter from Enterprise Productions, Inc. dated 
November 19, 1947 which referred to the advances collected by the company and 
also to certain advertising expenses paid by Enterprise Productions, Inc. to the 
extent of $64,000. The letter contends that the Corporation has violated the 
distritution contract with respect to these matters. ‘The Chairman stated he 
discussed this letter with Paul O'Brien who states that none of the action taicen 
by United Artists Corporation constitutes a breach. Enterprise have retaized the 
law firm of Phillips, Nizer, Benjamin and Krim. The Chairman stated that 
Enterprise wish us to distritute the Sherman western THEY PASSED THIS WAY, starring 
Joel McCrea on 25% terms, advertising exenses to be deducted from the gross and 
Mr. Sears refusel. Enterprise also advised the Chairman that they wished to 
consider $0 THIS IS NEW YOR starring Henry Morgan as the sixth picture under the _ 
distribution contract although the terms provide that the sixth picture shall be 
equal to pictures three, four and five. The Chairman advised Entorprise that he 
wanted to see the picture first. | 


4. HUN? STROMBERG . 
S 
The Chairman stated that it had come to his attention that Hunt 


Stromberg was in process of negotiation or had negotiated a deal with Eagle-Lion. 


He has a deal with us which is an extension of a former distritution contract 
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and the Chairman felt that he had no right to negotiate with any other distri- 
biting concern. Paul O'Brien stated that he examined the Stromberg file aad 
Unite@Artists Corporation does not have am exclusive contract. Mr. Schwartz 
requested that the file be re-examined to determine whether the exclusive 


services of Hunt Stromberg are not tied into our deal in some manner. 


4 


5. ODEON THEATRES, Lp. 
Mr. Kelly stated that Mr. Sears and he were informed by Mark Ostrer | 
that there was an article in the London Times concerning a consolidation of 
General Cinema Finance Corporation, Ltd. with Odeon Theatres, Ltd. He then 
talked to David Coplan, who is ill in London, and learned that this matter was 


taken up at a Board of Directors meeting of Odeon Theatres, Ltd. last Friday and 


t .> Mr. Coplan immediately sent an air mail letter explaining what transpired 
at the meeting but this letter has not yet arrived. Mr. Kelly explained that 
General Cinema Finance Corporation owns General Film Distritors, which is the 
Rank distritmting company md also owns control of Gaumont-British. Mr! Kelly 
has been informed that the General Film Distritmtors has an overdraft of 
%5,000,000 and in all probability General Cinema Finance Corporation might be 
obligated. Mr. Coplan stated on the phone that Mr. John Davis gave the reason 
for the Congelidation as the shortage of pictures due to the ad valorem tax and 
the fact that Gaumont-British makes pictures which, under the consolidation, 
would be available to the Odeon Theatres. This does not seem to be true as we 
were always under the impression the English pictures made by Rank were split 
between Gaumont-British and Odeon. Mr. Kelly stated that he would talk to 

Mr. Coplan further on this mtter md it might be necessary for him to go to 
England in connection with it. 


6. MONTEREY PRODUCTIONS, INC. 
There was Aiecussicn concerning the non-delivery of RED RIVER by 


Monterey Productions, ine, and the Chairman suggested that counsel take whatever 
oe 


steps are i1ecessary #o protect our interest. 


7. BLIMENFELD THEATRES IN LOS ANGELES 

The proposal sutmitted to the meeting of November 18th was ag” 
discussed and it was agreed that the matter be tabled to be brought back to the 
Board on the request of Management. 


- 


8. EDWARD GOLDEN 

The Chairman explained that Edward Golden requested us to make an 
investment of $70,000 in connection with the financing of a@ picture to be a 
titled TEES, HEAVEN and BROOKLYN. the picture is budgeted at $700,000, the 
bank loan is arranged at $420,000, the completion bond «ill be fumished by 
General Service Studio and the other financing is arranged except for $70,000. 
For this sum United Artists Corporation would get a second mortgage to come 
right after the bank and would receive 25% of the profits. The cast includes 
Guy Madison, Diana Lynn and James Dunne. Mr. Kelly stated that Mr. Bagnall likes 
the story and he would like to see it through. Mr. Mills moved that Management 
be authorized to make this deal. Mr. Dembow seconded the motion and it was 


carried. 
' S, 


9. QDEON THEATRES, LTD. STARS 
Mr. Kelly reported that the 82,992 Ordinary Shares of Odeon Theatres, 
Ltd. were sold for approximately %135,000. 


10. M. Re FRANK PRODUCTIONS 

The Chairman stated that the contract with W. R. Frank Productions 
for DAN PATCH had not yet been ratified by the Board of Directors. Mr. Mills 
moved that the Board ratify this contract. Mr. Chalif seconded the motion and 
it was carried. 


-> 
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Mr. Muller called attention to the fact that certain banks have 
objected to the resolution adopted by the Board of Directors March 19, 1945, 


which provides that all ch or other instruments for the withdrawal of funds 


shall be signed by Harry J. Miller and age by another officer, since 
{ 


the wording of this resolution in effect ce@ls the blanket resolution of 


January 3, 1936. It was therefore, 

| RESOLVED, that the resolution adopted at the Board of Directors 
meeting held March 19, 1945 giving special signing athority to 
Harry J. Muller in comnection with the various bank accounts of 
United Artists Corporation be and is hereby cancelled, and 


FURTHER RESOLVED, that in addition to the signing authority in 


connection with the accounts of United Artists 
Corporation given to the offipers by the Board of Directors 
under date of January 3, 1936, Harry J. Muller is hereby a 


authorized to sign checks or other instruments for the withdrawal 
of funds from the regular bank accounts in conjunction with any 
other officer of the corporation. 


12, ENGLISH QUOA PICTURE 

The Chairman stated that David Coplan asked for amthority to enter 
into an agreement with Diadem Films, Ltd. for another William's Story picture. 
This will be an English Quota picture, Coplan is to have a financial interest in 
it and United Artists Corporation, Ltd. would get the distritmtion in Great 
Britain. Although similar anthority was given with respect to two previous 
Quota pictures, Miss Pickford objeated to Mr. Coplan having such an interest and 
Mr. Schwarts suggested that the arrangement de nade contingent upon United Artists 
Corporation, Ltd. acquiring the ‘auhaoeat from Mr. Coplan. 


13. DUBLIN STUDIO 
Mr. Kelly suggested that this matter be tabled until more information 
is received. 
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14, "MOON AND SIXPRICE* , . 

; The Chairman stated that David Loew has requested. us to give up our 
distritmtion rights on MOON AND SIXPENCE, which was originally relensed in 1942, 

Mr. Kelly and the Chairman both recommend that these rights be given up on 

eats aen that we a & release of all claims from the producer. It was duly 

moved and seconded that Management be authorized to terminate MOON AND SIXPENCE 


on this basis. This motion was carried. 


15. OFFICE IN MEXICO 

Mr. Kelly stated that our office in Mexico contimally runs at a loss 
but to close it up would cost $40,000, a large part of which wuld be severance 
pay. He stated that he is trying to wrk out an amalgamation under which someone 
would take it over for a franchise. 


16. ABIOLD STOLTZ 

The Chairman stated that he received a proposal from Ammold Stoltz for 
the distrittion of a picture to be made from the story entitled BIG RED. It is 
the story of an Irish Setter. The script would be done ty John Tainter Poote. 
the entire picture would be made in Cinecolor and would cost between $275,000 and 
$300,000 and would be delivered in the fall of 1948. This matter was tabled. 


17. EDWARD Sealy 

____ The Chairman stated that Zdward Small is requesting a distritution 
contract for four pictures to be made within the next year, two pictures at a 
negative cost between $200,000 and $400, 000 and two pictures at a negative cost 
between $650,000 and $1,000,000. Terms would te 2744 for United States, Canada 
and England but the other terms of thm contract would be on the basis of the old 
Small distritution contract with ae ie Corporation in which the distri~ 
butor shares in printe and advertising. Mr. Small would be willing to have a 


. 


penalty clause under which he would be penalized 234 if he fails to deliver within 


Pa e . 
Se . 2-8 


Ce PPR, 


ey ae » >t eae ee ot 2 ia a OE aa ne 
: rs 
ae 


a year. Fe stated that he could not make an exclusive contract decause he has 


prior commitments. He also requested a provision te be operative in the event 
United Artists cannot make a Circuit deal ‘in Great Britain. It was sugcested that * 


Management negotiate further with Mr. Small. 


The Chaiman stated that the lease of the St.Louis office expires 
May Sl, 1348. The present rental is $350 per month. He requested approval of | 
& new nine year lease at a rental of $500 ver month with a cancellation clause 


which can ve unde effective vy payment of the following penal ties: 
te oumetiad after five years tt less than six years $5,000 
If cancelled after six years tut*less than seven years 3,750 
If cancelled after seven years tut less than eight years 2,500 
If cancelled after eight years 1,250 


- Schwartz moved that Management be anthorized to make this lease. Mr. Dembow 


seconded the motion amd it was carried. 


19. BEVERLY EUS wes, ssmarg 
Mr. Eelly stated that he received a telegram from the real estate 


brokers, Coldwell and Banker which states that the sales price of this property free 
of the present lease would be approximately $210,000 and the rental in the near 


future would be $24,000 per anmm. He stated however ah this is academic as the 
property is now occupied. Mr. Kelly said he would like nave o price pat on this 
real estate. This matter was tabled at the request of Miss Pickford who stated 
that she wished to wait until she gets back to California so that she can talk to 
Mr. Pfan of Coldwell and Banker. 


After a discussion of the affairs of the company, the a 
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A special meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Aveme, 
New York, N.Y., Monday, December 8, 1947 at’ 2:30 P.M. 
There were present: 
: Herbert FP. Jacoby 
BE. Clande Millis 
Charles Schwarts 
Sam Demdow, Jr. 
Vitalis L. Chalif 
Gradwell L. Sears 
constituting a quorum. 
There were aleo present, Arthur Driscoll and Panl O'Brien of O'Brien, 
Driscoll, Raftery and Lawler, Harry J. Muller, Assistant Secretary and, during 
part of the meeting, Miss Mary Pickford. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. NOTICE oF wamrreg et 
The meeting was called pursuant to telegraphic notice attache! to 
9 these mimtes. GP 


2. UNDELIVERED PICTURES 
—_—___There_was considerable discussion concerning undelivered pictures. 
It was duly moved and seconded that counsel be authorized to tale ageressive 
and vehement action in connection with the notices received from Cagney 
Productions, Inc. and to take whatever steps they consider necessary. This 
motion was carried. 2 
In connection with the Enterprise Prodmctions, Inc. situation, it 


was duly moved and seconded that counsel be anthorfzed to, 
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1. Answer the letter from Enterprise Productions, Inc., 


2. Make a demand for ARCH OF TRIUMPH, 
3. Notify all other film compantes of our position, and 
4. Take anv other action that counsel deems advisable. 


This motion was carried. 


—— 3. ODEON 
The Chaj raan read to the meeting two cables he receive” from London 
from Mr. Kelly, One of them concerns a proposal for a Price, Waterhouse in- 
vestigation in connection with the acquisition of General Cinema Finance 
Corporation by Cdeon Theatres Limited. The other cable relates to the appoint- 
ment of Winston Guest as Catv of our English subsidiary and Arthur W. Kelly 
as a Director. After discussion, it pa moved and seconded that Mr. Kelly have 


full power to instruct coumsel to take such action as he considers necessary to 


protecy?the company's interest. This motion was carried. 


“4. SCAVALCADE OF RADIO" 

The Chairman stated that he received a provosal from Jerrold Brandt 
for a distrittion contract to cover a picture to be promcei under the title 
of CAVALCADE OF RADIO, terms to de 2734 for United States, Canaia and England. 
and standard terms in other ciate territories, 34% of the United States gross 
to be subordinated. The Chairman stated that the picture would probably de 


delivered in late 1948 or early 1949 and he recommended that the proposal be 


accepted. Upon motion duly made, Manazement was authorized to make this deal. 


5. STANGA Naat 
fhe Chairman stated that he received a letter from Mr. Mills fora 
proposed distritution contract covering a motion picture to be made under the 


title of TANGA NEEKA from footage to be shot om an sxpedition to East Africa. 


At the request of Mr. Mills this matter was tabled. 


6. GHRISMIAS BONUSES 
after discussion, it was duly moved and seconded that Christmas 
Bonuses be not granted this year primarily because of the/ceneral world 


situation. 


> Pr t 
After discussion, it was duly moved and seconded that the Comet 
Productions, Inc. distritmtion contract be extended nine mon*hs from its 


\ present termination date. This motion was carried. 


The meeting then adjourned. 
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Harry J. Moller, Secretary 
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A meeting of «the Board of Directors of United Artists Corporation 
bad was held at the office of the corporation, 729 Seventh Avenue, New York, N.Y., 
Tuesday, December 16, 1947 at 2:30 P.M. 
There were vresent: 
E. Claude Mills 
Herbert P. Jacoby 
" Vitalis L. Chalif 
Sam Denbow, Jr. 
Charles Schwartz 
Gradwell L. Sears 
constituting a quomm. 
There were also present, Artimr Driscoll and Panl O'Brien of O'Brien, 
Driscoll, Raftery and Lawler, H. J. Muller, Assistant Secretary and, during 


part of the meeting, Miss Mary Pickford and Mr. Peter J. A. Cusack. 
Mr. Sears acted as Chairman and Mr. Mller acted as Secretar;. 


1. HOPICE OF MEETING 
The meeting was called pursuant to telegraphic notice attached to 


these mimtes. 


2. ODEON 

The. Chairman read to the meeting a mumber of cablegrams which he 
received from London from Arthur W. Kelly pertaining to Odeon matters. After 
discussion, it was duly moved and seconded that the power given to Mr. Kelly 
at the last meeting of the Board of Directors be broadened so that Mr. Kelly 
is authorized to engage counsel and he and counsel may take whatever action 
and steps he and they deem advisable to protect the interests of United Artiste 
Corporation and United Artists Corporation, Ltd. in Odeon Cinema Holdings, Ltd. 


and Odeon Theatres, Ltd. This motion was carried. 
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At this point Miss Pickford entered the meeting and explained that 
she wished to have Mr. Peter J. A. Cusack elected as a director. Mr. Cusack 
then entered the meetiré and was introduced to those present. Upon motion 
duly made and seconded, Mr. Cusack was elected as a director in place of 
Franklin Cole, resigned. 

Mr. Sears then reviewed the Odeon situation for the benefit of 


Miss Pidcford and Mr. Cusack. 


4. UMDELIVERED PIOTURES 


Counsel made a report in comnection with undelivered pictures and 


there was discussion concerning the affairs of the corporation. 


5. BRAZILIAY LoaN 
The Chairman explained that subsidiary, U.d4.cof Brazil,..nc., owes 
United Artists Corporation approximately $20,000 for prints, titles and | 
accessories tut does not have funds available to pay. According to Brazilian 
law, invoices must be paid within thirty days from the date customs duties 
have been paid or they are subject to a fine of 1% per month. Brazil suggests 
that ‘these invoices be converted into “gapital entering the country* which ' 
could then be remitted in five yearly instalments. To avoid blocking this 
money, our Foreign Department sugzests that we borrow between 400,000 and 
500,000 Cruseiros, which is approximately equivalent to $20,000, from the 
National City Bank. This money would then be remitted to New York in payment 
of the purchase account. The interest rate would be 9% per annum. Upon 
motion duly made and seconded, the proper officers were authorized to sign 
the National City Bank's Continuing Form cf Guaranty in connection with a 
loan of not to exceed 500,000 Gruseiros. 


S$. BILLS SSDEED . 
Mr. Schwartz referred tc eartain Dills rendered by The Pickford 
Corporation and others approximating $17,000. It was duly mowed and seconded 
that these bills be sasanigivd ty. the corporation and that payment thereof be 
aithorised. his sotion was carried, all directors voting in favor except 

Mr. Sears, who voted "No" for the reason he does not believe this to be a 
proper charge. With respect to the bill of Leon, Wei and Mahoney, Mr. 
Thalif requested that he de recorded as not voting. 

Mr. Schwartz stated that Mr. Chanlin made a trip Sast in eommection 
with certain matters relating to Tnited Artists Servoration and incurred 
emenses of approxisately $3,000, details of which Mr. Schwartz does not have. 
Yoon wotion duly ‘ale anc secontec, it was moved that the exnenses of Mr. 
Chaplin, in comection with his trip East, not exceeding $5,000 ve paid to his. 
This notion <a carried, Mr. Sears woting "No" for the same reason as stated 


- 


above. 


7. SEAS Samoa 

Inasmuch as Mr. Mills was interested in this matter he left the 
meeting. After discussion, it was duly moved md seconded that Mr. 3.C.Mills 
De granted a distrititicn contract for TATGA NEEEA at our regular terms and 
Cant counted tin Snetensst Se pnebites Yas sana Dotan. This motion 
was carried unanimously. Mr. Mills then returned te the meeting. 


The meeting then adjourned. 


Scanned from the United Artists collection at the Wisconsin 
Center for Film and Theater Research. 
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for Film and Theater Research 


Digitization and post-production completed in the University 
of Wisconsin-Madison’s Department of Communication Arts, 
with funding from the Mary Pickford Foundation. 
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